Ontario: Annual Statutes

1973

c 101 The Co-operative Corporations Act, 1973
Ontario

© Queen's Printer for Ontario, 1973
Follow this and additional works at: http://digitalcommons.osgoode.yorku.ca/ontario_statutes
Bibliographic Citation
The Co-operative Corporations Act, 1973, SO 1973, c 101

Repository Citation
Ontario (1973) "c 101 The Co-operative Corporations Act, 1973," Ontario: Annual Statutes: Vol. 1973, Article 103.
Available at: http://digitalcommons.osgoode.yorku.ca/ontario_statutes/vol1973/iss1/103

This Statutes is brought to you for free and open access by the Statutes at Osgoode Digital Commons. It has been accepted for inclusion in Ontario:
Annual Statutes by an authorized administrator of Osgoode Digital Commons.

1973

CO-OPERATIVE CORPORATIONS

Chap. 101

889

CHAPTER 101

The Co-operative Corporations Actt 1973
Assented to October 30th, 1973
Session Proro~ued kl.arch 5th, 1974

H

ER MAJESTY, by ancl \vi th the advice and consent of
the Legislative Assembly of the Province of Ontario,
enacts as follows:
1.-(1) In this Act,
1. "articles of incorporation " or "articles" means the
original or restated articles of incorporation, articles
of amalgamation, let tcrs pa tent, sn pplcmen tary
letters patent, a special Act and any other instrument by which a co-operative is incorporated, and
includes any amendments thereto;

2. "authorized capital" means the authorized capital
as determined under section 25;
J. "certificate of incorporation" includes letters patent,
a special Act or any other instrument hy which a
co-operative is incorporated;

4. "certified copy" means,
i. in relation to a doc111nent of a co-op(·rativc,
a copy of the document certified to be a tru<>
copy under the seal of the co-operative and
signed by an officer thereof,
11.

in relation to a document is::,ued by a court ,
a copy of the docrnm~nt certified to be a trne
copy under the seal of the court and signed by
the registrar or clerk thereof,

111.

in relation to a document in the custody of
the .Ministry, a copy of the document certilied
to be a trne copy un<lc>r thl' seal of the

Interpretat!on
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~lmbtn and ,.;igrwd by tlH' :'llinistC'r or by ::.uch
olhc('r of tlw :\lini,.;try a,.; i,.; designated by the
rvg11 lat ion,.;;

:1 . " L'O-O]ll'rati\·e" nwan,.; a corporation carrying on an

L'lltnpri,.;c on a co-operative ba,.;i,; and to which this
.\<'t ;\pp! i(',.; ;
ll. " co-OJ)l'ratin· ha::.i<' nwan,.; organiZl'(l, opl'rat('d and

administered
nwthod:..
1.
11.

upon the following principles and

each member or delegate has only one vote,
no member or delegate may vote by proxy,

iii. interest 011 loan capital and divid<'nd,.; on ;;hare
capital are limited to a percentage fixed by
thi,.; Act or th(• article,; of incorporation. and
iv.

1.

the t>nterpri'-P of the corporation is opC'ratcd
a,; nearlv as possible at. ro:'>t aftn providing
for reasonable resern·-. <11HI th(' payment llf
crediting of intere,.;t on loan rnpital or
dividends on ,.,hare capital; and any surplu::.
funds arising from the husincs,.; of the organization, after providing for such reasonable
resen·es and intt>rest or dividends, unless u~ed
to maintain or improve services of the
organization for its members or donated for
community \\'Plfare or the propagation of cooperative principks, are distributed in \Vhole
or in part among the members in proportion
to the volume of business they have done with
or through the organization;

"corporation" means a corporation wit Ii or without
"hare capital \\'hcthn or not it is <1 co-operatin
to which this Act applic:'>:

8. ·'court " mean-. the Suprenw Court of Ontario presid('d over by one of th OS(' j udgcs of t lie High Com t
\\·ho are designated by the Chief Justice of tht' High
Court for the purpose of hearing applications undn
t hi,; Act:
q _ " d ...:ht obligation" nwans a bond, d('hl'nture . note or
o ther similar obligation of a corpora ti on. whcthn
;.ecurcd or unsecured;
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10. "direct charge co-op1·rntive" mf'ans a rn-opcratin•
that deal,; \\'ith ib members and prospectl\·c memlwrs
only in product' or :-'cn·iccs on a co,.,t ba,.;i,; and that
directly chargv" ib nwrnher:- a ff'(' tn r<i\Tf tlw
operatinf; l'XJJl'11-.1·-, of tlw ro-opnati\T.

11

"financial statement" means a financial statement
referred to in -.r•ction 128;

12. "issued capital" rnca ns the issued capital a-. determ i ncd 11ndcr sr'\tion 29;

13. "member" means a person who is a mrn1bn of a
co-operative pur,;:uant to the pro\·ision,:; of thi:- Act
or the article:, and by-laws of thl' ro-opnati\'('
governing rnernber,.,hip;

1-1. ":\Iini:->ter" nwan,.; the :\finister of Con,.,umer and
Commercial !~elations or such other mc111bcr of tlw
Executive Council to whom the admini,.,tration ol
thi:-; Act may he a,.;,;ignC'd;
15. "\Iinistr\'" rnr·an,; tlw 'liniqn· of the :\lrni,;tcr;
16. "offict>r" mean:. the chairman or an\· Yicc-cl1,tin11;m

of the board of directors, the president, any \·ir·1·pn·-.id1·nt, the ,.,,·cn't:in·. an\· a-.,.;i"tant :--c·crct;ir_\·. tli1·
trea,.,ur('r, am· a<;c;i<;tant tr<'a~ur<'r, tht'f!Pneral manaf.'.l'I,
or a11:• tlllttT 1)('r,.;on ck,.;ig11att'd an officl'r h~· h~·-la\\
or h\ !'<':'olution of the director:. or any other 111di\'ili11al ,,·ho perfornb functions for the c·o-operatJ\T
"'irnilar to tltosc normally pNfornwd ln· an individ11al
occupymg all\' ~twit ol!ice;
II

"per,;onal repre,.;c n tat l\'e", where used with rdE'rt· nn·
to the holding of sharp,, or loans or th<' t'xerci,.;e o!
a nwmber",; right,; in that capacity, 1rn·a1i,; i11 the
capacity of an exccu tor, aclrninistrator. gnardia n,
t11tor, trn,;tf'l', receiver or liquidator of the rnernlwr.
shareholder or lender or the committee ot or c11rator
to the n1t·rnber. slwrdwldl'r or l<'ndn ,,-ho i,_ a
nwntalh· incompetent per,;on;

18. "pr(',;nill<'d" nwan,; p1Tsrrihed

b~-

thl' regulation-.;

19. "regulation:-;" means the> n'g11latio11:, rnadl'
this Act;

11 ndtT

20. "n·lated perc;on". where usPd to indirat<' a r!'lation:-;hip with any per:,on, nwans,
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any spouse, son or daughter of that person, or

ii. any relative of such person or of his spouse,
otht•r than a relative referred to in subparagraph i, who has the same home as such
person;
21. "resident Canadian" means a Canadian citizen or
person lawfully admitted to Canada for permanent
residence, who is ordinarily resident in Canada;
22. "security" means any share of any class of shares
or any debt obligation of a corporation;
23. "senior officer" means,
i. the chairman or any vice-chairman of the
board of directors, the president, any vicepresident, the secretary, the treasurer or the
general manager of a co-operative or any other
individual who performs functions for the
co-operative similar to those normally performed by an individual occupying any such
office, and
IL

each of the five highest paid employees of a
co-operative, including any individual referred
to in subparagraph i;

24 "special resolution" means a resolution that is not
effective until it is,
1. passed by the directors of a co-operative, and
11.

confirmed, with or without variation, by at
least two-thirds of the votes cast at a general
meeting of the members of the co-operative
duly called for that purpose, or such greater
proportion of the votes cast as the articles
provide;

25. "term loan" means a loan having a fixed date of
maturity and includes member and patronage loans
having a fi.xed date of maturity.
Interpretation:
subetdiary

(2) For the purposes of this Act, a corporation shall be
deemed to be a subsidiary of a co-operative if, but only if,
it is controlled by that co-operative.

Holding
co-operative

(3) For the purposes of this Act , a co-operative shall be
deemed to be a corporation's holding co-operative if, but only
if, that corporation is its subsidiary.

Control

(4) For :he purposes of this Act, a subsidiary shall be
deemed to be controlled by one or more other corporations if,
but only if,
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(a) shares of the subsidiary carrying more than SO per

cent of the votes for the election of directors are held,
other than hy way of security only, hy or for the
benefit of such one or more other corporations; and
(b) the votes carried by such shares are suf1icient, if
exercised, to elect a majority of the board of
directors of the subsidiary.

(5) For the purposes of this Act, a co-operative is insolvent 1nsolvency
if its liabilities exceed the realizable value of its assets or if
the co-operative is unable to pay its debts as they become due.
(6) In determining the numhn of members of a co-operative,;;,~~~:~.of
for the purposes of this Act, two or more persons holding the
same share or shares jointly shall be counted as one member.
2. The Minister may delegate in writing any of his dutiestr~'fl~n~•
or powers under this Act to any public servant in the l\Iinistry.
3. This Act, except where it is otherwise expressly pro-Applica.tion
vided, applies,
(a) to every corporation incorporated as a co-operative by

or under a general or special Act of the Parliament of
the former Province of Upper Canada;
(b) to every corporation incorporated as a co-operative by
or under a general or special Act of the Parliament
of the former Province of Canada that has its head
office and carries on business in Ontario and that
was incorporated with objects to which the authority
of the Legislature extends; and
(c) to every corporation incorporated as a co-operative hy

or under a general or special Act of the Legislature,
but this Act doe,.; not apply to a corporation to which
Credit U niuns A ct applies.

The~·~o. 1970,

J !\CORPORATION

4. (1) A co-operative may be incorporated under this
Act for any lawful objects to which the authority of the
Lc>gislatnrc c>Xt<'nus, except those of a corporation the incorporation of which is provided for in any other Act.

~~g~rpora.

(2) \\'here the> prnctice of a profossion is governed hy an Professions
Act, a co-opvrativv may be incorporatf•d to practi,.;c the
profes;.,ion only if such Act expre-.sly pnmits tl1e practice of
the profession by a corporation and subject to the provisions
of such Act.

Cltap. 101
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;; ,
( I ) Fin· or 11 ton ' 1wr;.:,01i:,; ' lwing corporations or natural
pnsons who a rt' of the agl' of Pighlt't'n years or more, may

mn irpt ira l t' a eo-opt'rn ti \' l' with or without share ca pi ta] by
signing and dd i\·ering to thl' l\lini,;ter in duplicate articles
,if rncorpnra 11011
r"orH ~'nl ~ ot
artl11..'l~"'s

(2) ~ubj,'c t t o subsection J, articles of incorporation shall
out tht' folhl\\ ing particular,;:

~1' l

I . The name of the co-optTative to be incorporated.

2. The objects for which the co-operative is to he incorpora tt'd.
J T he place in Ontario where the head office of the
co-operative is to be located, giving the municipality
and the county or district or, where the head office
i;; to be located in territory without municipal
organization, the geographic township and district
a nd the address giving the :-.treet and number,
if a n>··
-l . T hl' numlwr of directors of the co-operativP and the
na m es in full and the residence addresses, giving the
,;trect and number, if anv, of each person who is to
be a firs t director of the co-operative.

5. The name in full, and the residence address, giving
th e s tree t and number, if any, of each of the
incorporators.
Jdern

13) In addi tion to the particulars required to be set out
m -;ubsect ion 2, articles of incorporation ,;hall state,

(a ) \\here there is to be share capital,
(i) the authorized ca pi ta!, the classes of shares,
if anv , into which it is to be divided, the
number of shares of each class and the par
value of each share,
(ii) wher e ther e are to be preference shares, the
designations, preferences, rights, conditions,
restrictions, limitations or prohibitions attaching to them or each cla~s of them,
(iii) the res trictions to be placed on the transfer
of its shares or any class thereof. and
(iv) the class and number of ,;hares to be taken
by each incorporator and the amount to be
paid ther efor :
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(b) where there is to be no sharp capital,
(il the amount of the mc•mhership fee,
(ii) tlw a11tlwriz(•d loan rapital,
(iii) the rbtrictions to hl· placed on the tran:--f,·r
of member loans,
(i,·) the classes of memlwrship, 1f any, setting forth
tlw clbignation of and tlw tt>rm'" and conditions attaching to ('ach c la:-.,; of nwmlwr-.hip.
and
(v) the amount of a m111111111m memher loan, if

an\',
and any other matter n·quired 1J\" this Art or the regulations
to be set out in the articles.
(4) The articles may s!'t out any provision that is authorized Idem

bY this .-kl to hl' set out i11 the ;irticles or that could lw tlw

-.\1bj<·ct of a l>V-law of the ni-oµl'ratiH.
(5) \\'here thl' articll':-- name as a first dirl'ctor a person Cflontsdent otr
.
.
.
rs 1rec or
who ts not an mcorporator, tht' ;:irt1rle,; shall have attarlwd
thereto his written and signc<l consent to act as a tlrst
din·ctor.
(6) The signature of each incorporator and of each first Affidavits
director and the·fact that each incorporator who is a natural
person and each first director is of the age of eighteen years
or mon• shall be verified by affidavit.

O. (1) If the articles conform
lo law and the a!J(JfOYal ofCerwica.wor
.
incorpora.an y person or body n·qum·d by statute to appro\T tlw tton
incorporation has bcvn givl'n, the :\'Iinist(•r shall, when all
prescri1Jed fees ha\·e he!·n paid,
(a) endor~c on each duplicate of the articks the word

"filed" and the day. month and year of tlw filing
tlwn'of;
(h) fill' onl' of ti[(' duplicatl'" in hi:- offin·: and

(() i,;,;11t' to till' inrorporator:-- or tlwir ag1·nt a nTllhca tt'
of incorporation to which lw shall atlix tlw other
cl npl ica te.
(2) .\ co-opl'rative co tlW" into ('Xis tc!lc(' 11po11 tlH' datt· "l'\
forth in it:-. r ntiftcate of incorporation.

Idem
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(J } .\ certificate of incorporation is conclusive proof that

all eonditions precedent required to be performed by the

i11rnrporators ha\'e been complied with and that the coopera ti\·e ltas been incorporated under this Act, except in a
proccNlin~ under section 166 to cancel the certificate for
l'•111~l'.

NAME
Use or
"co-

7. (I) The corporate name of a co-operative shall include
the \\·on! "co-operative" as part thereof.

Idem

(2) Where a co-operative or any director, officer, employee
or member uses the name of the co-operative, the word "cooperative" may be abbreviated to "co-op".

Idem

(3) )J"o corporation , association, partnership or individual
not being a co-operative to which this Act applies shall use in
Ontario a name that includes the word "co-operative" or any
abbreviat ion or derivation thereof whether or not the word,
abbreviation or derivation is used in or in connection with
the name.

Idem

(-!) Subsection 3 does not apply to a corporation incorporated
by or under the authority of the Parliament of Canada, to a
corporation granted an extra-provincial licence, to a corporation
incorporated under the laws of Ontario before the 12th day of
April, 1917, or to a corporation to which The Credit Unions
11ct applies.

operat ive"

R.S.O. 1970,

c. 96

Yr

of

ncorporated",
"Corporation"

Use of

" Llmlted"

Use of
name

Co-operative

name

(S) Subject to subsection 6, the name of a co-operative
sha11 h ave t l1c word "Incorporated" or "Corpora t.10n " or 1.ts
. . "I nc. ,, or "Corp. " as tlle 1ast wor d
correspond'mg a bb reviatton
thereof.
(6) Where a co-operative has share capital, the name of the
co-operative may have the word "Limited" or its abbreviation
"Ltd." as the last word thereof.
8. Kotwithstanding section 7, a co-operative may use its
name in such form and in such language as the articles provide
and as the :Vlinister approves.

9.---( l) The name of a co-operative shall not ,
(a) be the same as or similar to the name of a known

corporation, association, partnership or individual
whether in existence or not if its use would be likely
to deceive, except where the corporation. association,
partnership or individual signifies its N his consent in
writing to the use of the name in whole or in part,
and, if required by the Minister,
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(i) in the case of a corporation , undertakes t o
dissolve or change its name to a dissimilar
name within six months after the fl.ling of the
articles or amendment by which the name is
acquired. or

(ii) in the case of an association, partnership or
individual, undertakes to cease to carry on its
or his business or activities. or change its or
his name to a dissimilar name, within six
months after the filing of the articles or amendment hy which the name is acquired ;
(b) suggest or imply a connection with the Crown or the

Government of Canada or the government of a municipality or any province or territory of Canada or any
department, branch, bureau. service, agency or
activity of any such government or municipality
without the consent in writ ~;ig of the appropriate
authority ;
(c) suggest or imply a connection with a political party
or a leader of a political party;
(d) contain any word or phrase that indi cates or implies

that it is incorporated for any obj ect o tht~r than
one or more of the objects set out in its articles;
(e) contain any word or phrase or any abbreviation or
derivation thereof, the use of which is prohibited or
restricted under any other Act unless in the latter
case the restrictions are complied with ; or
(fl in the opinion of the Minister , be obj ectionab le on
any public grounds.
(2) If a co-operative through inadvertence or otherwise ha~~~~~~~ of
acquired a name contrary to subsection 1, t he Minis ter may . objectionable
after he has given the co-operative an opportunity to be
heard, issue a certificate of amendment to the articles changing
the name of the co-operative t o the na me spt'cified in the
certificate, and, upon the issuance of the certificate of amendment, the article,; are amended accordingly.

..

.

..

.

(3) \\'here an underta king referred to in clause a of su bscction I<'ailure to
is given by a co-opcra uve and the unclcr takmg JS not earned -~rm
undertaking
out within the time specified, the ~lini stcr may, after giving
the co-operative an opportunity to be heard , issue a ct>rtificatc
of amendment to the ar ticles cha ngi ng t11e name of t he cooperative to thC' na me spccifit~d in t he cert ificate. and, upon the
issuance of the ccrtificatl' of amendmen t, the articles are
amended according ly.

808
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(.J ) \\'hl'n· an undertaking referred to in clause a of subsection
i,; gi\'l'll Li:-· a corporat ion to which this Act <loes not apply
ur h~· an "'""ocia tion, partnership or individual and the undertaking is not carril'd out within the time specified, the :\1inistcr
may, afh'r gi\'ing the co-operative that acquired the name by
\·irt ue of ,;ur h undertaking an opportunity to be heard, issue a
Cl'rt ifirnte of a mendmmt to the articles changing the name of
thl' co-operati\'c to the name specified in the certificate, and,
11pon t he issuance of t he certificate, the articles arc amended
accordingly.

Cht\nge not
to affect
rights. etc.

I 0 . .-\ change in the name of a co-operative docs not affect
it,; righb or obligations.

llnauthorized
use of
"Limited",

I 1. \\'h ere a co-operative carries on business or identifies
it,;elf t o the public in a name or s tyle other than as provided
in the articles, such name or style shall not include the word
"Limited ", "Incorporated " or "Corporation" or any abbre\'ia tion thereof.

Reservation
of name

12. -( 1) Any person may , on application in \\Titing and on
the payment of the prescribed fee, reserve a corporate name
for the use and benefit of the applicant or his nominee for a
period of ninety days or such lesser period as he specifies,
if the name is at the time not contrary to section 9.

Idem

(2) During the period for which the name has been reserved,
no corporation sh all acquire the name or a similar name without
the consent in writing of the person for whose use and benefit
the n ame has been reserved.

etc.
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SEAL AN D HEAD OFFICE
Corporate
seal

I a.- (1) A co-operative sh all h ave a seal "''hich shall be
adopted and may be changed by resolution of the directors.

Idem

(2) The name of t he co-operative shall appear in legible
characters on the seal.

Head
office

14.- (1) Subject to subsection 2, a co-operative shall at all
times have its head office a t t he place in Ontario where the
articles provide tha t the head office is to be located.

Change of
head office

(2) A co-operat ive may by by-law change the municipali ty
or geographic township in which its head office is located t o
another place in Ontario.

Where
.t
(3) \\'here the location of the head offi ce of a comumc1pa 11 y
anne11.e dor
opera tive i ~ changed b\· rca-;on only of the an nexation or
amalga m a ted ama Igamation
.
I" m
· w l 11c
· }l t Iie I1ead o fti"• cc 1s
• J
o f the pace
oca teli
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to or with another municipality, such change docs not constitute and has never constituted a change \vithin the meaning of subsection 2.
(4) The co-operative shalJ, within ten days after a by-law ~~~~~~Of
passed under subsection 2 has been confirmed by the members,
file a certified copy of the by-law \'v'ith the Minister.

(5) A co-operative may by resolution of the directors change ;~~~rof
the location of its head office within a municipality or geo- address
graphic township and shall, within ten days after the passing
of the resolution, file with the !vlinister notice of the change
giving the address including the street and number, if any,
of the new location.
(6) Failure to comply with subsection 4 or 5 does not Validity
affect the validity of the by-law or resolution.
POWERS

General
t 5.-(1) Every co-operative has power,

Corporate
characterlstlcs

(a) to have perpetual succession;

(b) to contract and sue and be sued m its corporate
name; and
(c) to carry on business in or identify itself to the

public by a name or style other than its corporate
name.
(2) A co-operative has power as incidental and ancillarv Incident.at
" powers
to the objects set out in its articles,

1. to carry on any other business capable of being
conveniently carried on in connection with its
business or likely to enhance the value of any of it,;
property or rights;
2. to acquire or undertake the whole or any part of tlw
business, property and liabilities of any person
carrying on any businvss that the co-operative is
authorized to carry on;

3. to apply for, register, purchase, lease, acquire, hold ,
use, control, license. sell, assign or dispo,;e of
patents. patent right,;. cop~Tighb , trade marb,
formul ae, licence,;, in\'entions , pron',;,.,r·,;. d i-;tindi\'(•
mark,.; and similar rights;

900
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4. to eater into partnership or into any arrangement
for sharing of profits, union of interests. co-operation,
join t ad \'en t11rc , reciprocal concession or otherwise
with any person or corporation carrying on or
engaged in or about to carry on or engage in any
b usiness or transaction that the co-operative is
aut horized to carry on or engage in or any business
or transaction capable of being conducted so as to
benefit the co-operative;
5. where authorized to do so by resolution of the
board of directors and where it is necessary to
enable the co-operative to improve its servic~s to
its members, to take or otherwise acquire and hold
securities in any other corporation having objects
a ltogether or in part similar to those of the cooperative or carrying on any business capable of
being conducted so as to benefit the co-operative;
6. to lend money to any other corporation or any firm
or person having dealings with the co-operative or
with whom the co-operative proposes to have
dealings or to any other corporation any of whose
shares ar<' held hy the co-opera ti\'(':
7. to apply for, secure or acquire by grant, legislative
enactment, assignment. transfer, purchase or otherwise, and to exercise, carry out and enjoy any
charter, licence, pov,.·er, authority, franchise, concession, right or privilege, that any government or
authority or any corporation or other public body.
may be empowered to grant, and to pay for, aid
in and contribute towards carrying it into effect and
to assume any liabilities or obligations incidental
thereto;
8. to establish and support or aid m the establishment
and s upport of associations, institutions, funds or
t ru:;ts for the benefit of employees or former employees of the co-operative or its predecessors, or
the dependants or connections of such employees
or form er employees, and grant pensions and allowances, and make payments towards insurance or for
any object similar to those set forth in this paragraph, and to subscribe or guarantee money for
ch aritable, benevolent, educational or religious object s or for any exhibition or for any public , general
or useful objects;
9. t o promote any corporation for the purpose of
acquiring or taking over any of the property and
liabilities of the co-operative or for any other purpose that may benefit the co-operative;
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10. to purchase, lease, take in exchange, hire or otherwise acquire any personal property and any rights
or privileges that the co-operative considers necessary
or convenient for the purposes of its business;
11. to construct, maintain and alter any buildings or

works necessary or convenient for its objects;
12. to acquire by purchase, lease or otherwise and hold
any land or interest therein necessary for its actual
use and occupation or for carryin~ on ih undertaking,
and, \,,.·hen no longer nen',;,;an· thcrl'for. to ,;di,
alienate or convey it ;
13. to take, hold and alienate real and personal property
that has in good faith been mortgaged to the cooperative by \vay of security for, or conveyed to it
in satisfaction of, debts previously contracted in the
course of its business, or purchased at judicial
sales upon levy for such indebtedness, or otherwise purchased for the purpose of avoiding a loss
to the co-operative;
14. to construct, improve, maintain, work, manage,
carry out or control any roads, ways, tram\vays,
branches or sidi ngs, bridges, reservo1rs, watercourses, wharves, manufactories, warehouses, electric
works, shops, s tores and other works and conveniences that may advance the interests of the cooperative and contribute to, subsidize or otherwise
assist or take part in the construction, improvement, maintenance, working, management, carrying
out or control thereof;
15. to raise and assist in raising money for, and aid by
way of bonus, loan , promise, endorsement, guarantee
or otherwise, any person or corporation and guarantee
the performance or fulfilment of any contracts or
obligations of any person or corporation, and in
particular guarantee the payment of the principal
of and interest on the debt obligations of any such
person or corporation;
16. to draw, make, accept, endorse, disconnt, execute
and issue bills of exchange, promissory notes, bills of
lading, warrants and other negotiable or transferable
instruments;
17. where authorized to do so by a special resolution
and by snch additional authorization as the articles
provide, to sell, lease, exchange or otherwise dispose
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of all or substantially all the property of the coopcratin· for such consideration as the co-operative
thinb fit :
\~.

to ~Pll, impron, managC', dC'velop, exchange, lease,
dispose of, turn to account or otherwise deal with the
property of the co-operative in the ordinary course
of its business;

19. to adopt such means of making known the products
or services of the co-operative as may seem expedient,
and in particular by advertising, by purchase and
exhibition of works of art or interest, by publication
of books and periodicals and by granting prizes and
rewards and making donations;
20. to cause the co-operative to be registered and recognized in any foreign jurisdiction or any pro\·ince
or territory of Canada, and designate persons therein
according to the laws of that foreign jurisdiction or
that province or territory of Canada to represent the
co-operative and to accept service for and on behalf
of the co-operative of any process or suit;
21 . to allot and issue fully-paid shares of the co-operative
in payment or part payment of any property purchased or otherwise acquired by the co-operative or
for any past services performed for the co-operative;
22. to distribut e among the members of the co-operative
in cash, kind , specie or otherwise as may be resolved,
by way of d iv idend, bonus or in any other manner
deemed advisable, any property of the co-operative,
but not so as t o decrease the capital of the cooperative unless the distribution is made for the
purpose of enabling the co-operative to be dissolved
or the distr ibution, apart from this paragraph , would
be otherwise lawful;
23. to establish agencies and branches ;
24. to take or hold mortgages, hypothecs, liens and
charges to secure payment of the purchase price,
or of any unpaid balance of the purchase price, of
any part of the propert y of the co-operat ive of
whatsoever kind sold by t he co-operat ive, or for any
money due to the co-operative from purchasers and
others and to sell or other wise dispose of any such
mortgage, hypothec, lien or charge ;
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25. to pay all costs and expenses of or incidental to the
incorporation and organization of the co-operative;
26. to invest and deal with the moneys of the co-operative
not immediately required for the objects of the cooperative in such manner as may be determined;
27. to do any of the things authorized by this subsection
and all things authorized by its articles as principals,
agents, contractors. trustees or otherwise, and either
alone or in conjunction with others;
28. to do all such other things as arc incidental or conducive to the attainment of the objects and the
exercise of the poviers of the co-operative.
(3) Any of the powers set out in subsection 2 may be withheld or limited by the articles.

~~~~~~gles

(4) Every co-operative may exercise its powers beyond the Powers to
boundaries of Ontario to the extent to which the laws in ~rb~~~~\~e
force where the powers are sought to be exercised permit,
and may accept extra-provincial powers and rights.
16.-(1) No act of a co-operative and no transfer
of real outs1
Actindg
.
e
or personal property to or by a co-operative, otherwise lawful, powers
that is heretofore or hereafter done or made, is invalid by
reason of the fact that the co-operative was without capacity
or power to do such act or make or receive such transfer, but
such lack of capacity or power may be asserted,

(a) in a proceeding against the co-operative by a member
under subsection 2;
(b) in a proceeding by the co-operative, whether acting
directly or through a receiver, liquidator, trustee or
other legal representative or through members in a
representative capacity, against a director or officer
or former director or oflicer of the co-operative; or

(c) as cause for the cancellation of the certificate of
incorporation of the co-operative under section 166.
(2) A member of a co-operative may apply to a court of ~r':i'~iaining
competent jurisdiction for an order to restrain the co-operative
from doing any act or transferring or receiving the trarn;fer
of real or personal property on the ground that the co-operativ!'
lacks capacity or power for the purpose, and the court may,
if it considers it to be just and equitable , grant an order
prohibiting the co-operative from doing the act or transferring

<JO-!
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or fl'Ct' i\·ing the transfer of the real or personal property, but.
wlwr<' tlw act or transfer sought to be restrained or prohibited
i ~ bl'ing or to be done or made under a contract to which
t he co-opt'ratiYe is a party,
(11 ) all the parties to the contract shall be parties to the

proct·cding;
(b) the court in gra nting the onkr may -;ct aside the
contract and allow thC' co-operative or other parties
to the contract , as the case may be, such compensation
as may be equitable for the loss or damage sustained
by any of them from the granting of the order and
setting aside of the contract, other than anticipated
profits from the contract.
Loans to
members,
directors,
etc.

17 .- (1) A co-operative shall not make loans to any of its
members, directors or employees or give directly or indirectly,
by means of a loan, guarantee, the provision of securit~· or
otherwise, anv financial assistance to anv member. dirc~ctor or
employee, ex'cept in the course of fran:;action,., "t a typt•
a vailablc to all members of the co-operative.

Liability of
directors
a. nd o fficers

(2) Those directors and officers of a co-operative who
authorize or consent to making a loan or giving financial
assistance in contravention of subsection 1 are jointly and
-;everally liable to the co-operative and to its creditors for any
actual loss to the co-operative together with interest at the
rate of 6 per cent a year.

Contracts
Contra cts i n
writi ng

under seal

18.- (1) A contract that if entered into by an individual
person would by law be required to be in writing and under
seal may be entered into on behalf of a co-operative in writing
under the seal of the co-operative.

con tra cts in
writing not
under seal

(2) A contract that if entered into by an individual person
would by law be required to be in writing signed by the parties
lo be charged therewith may be entered into on behalf of a
co-operative in writing signed by any person acting under its
authority, express or implied.

Paro I
con tracts

(3) A contract t hat if entered into by an individual person
would by law be valid although made by parol only and not
reduced into writing may be entered into by parol on behalf of
a co-operative by any person acting under its authority,
express or implied.
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19. :\ co-operative may, by writing under seal, empowerPoweror
. lier generally or m
. respect of any spec1.fic dattorney
any person, e1t
matters, to execute, as its attorney and on its behalf in any
place within or outside Ontario, documents to which it i:-; a party
in any capacity and that are required by law to be under seal,
and every document signed by such attorney on behalf of the
co-operative acting within the scope of his authority, express or
implied, and under his seal binds the co-operative and has the
same effect as if it were under the seal of the co-operative.

Interpretation

20.-(1) In this section,
(a) "contractor" means a person who enters into a pre-

incorporation contract in the name of or on behalf of
a co-operative before its incorporation;
(b) "other party" means a person with whom a contractor
enters into a preincorporation contract;

(c) "preincorporation contract" means a contract
entered into by a contractor in the name of or on
behalf of a co-operative before its incorporation.
(2) A co-operative may adopt a preincorporation con tractAd<?PLion or
.
. its
. name or on its
. b e h a If, an d t h ercupon t h cporauon
prerncoren tere d mto
m
·
·
·
J
d
h
b
fi
d
·
b'
h
co-operative is ent1t e to t e enc ts an 1s su Jcct to t e contracts
liabilities that were contracted in its name or on its behalf and
the contractor ceases to be entitled to such benefits or to be
subject to such liabilities.
(3) Where a preincorporation contract is not adopted hy a Ndon·t.10n 0 r
·
· enttt
· Ie d to t h e b enc fi ts an d aprein9or·
op
co-operative,
t h e contractor ts
. un d er t hc contract an d 1s
. cnt1t
. 1c d tocontracts
porat1011
,
su b iect
to t lie 1·1ab 1'l'1tlcs
recover from the co-operative the value of any benefit received
by the co-operative under the contract.

(4) Whl'thcr or not a prcincorporation contract is adoptedApp!ication
to court
.
by the co-operative, the other party may apply to the courtrorrelief
which may, notwithstanding subsections 2 and 3, make an
order fixing or apportioning liability as between the contractor
and the co-operative in any manner the court considers just
and equitable under the circumstances.

By-Laws and Resolutions

21. The directors may pass by-laws not contrary to
Act or to the articles to regulate,

thi~By-laws
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(•1) the a ilotment a nd issue of shares . the payment

then•of. the issue of share certificates and the transfer
and the registration of transfers of shares ;
(b) the admission of persons as members and as ex
(~{!icio nwmht•rs and the qualification of and the conditions of membership;

(c) t he time for and the manner of election of directors;
(d) the qualification and remuneration of directors in-

cluding conditions on eligibility of directors of the cooperative by reference to a minimum annual volume
of business conducted by a director with the cooperat ive;
(e) the appointment , remuneration, functions, duties
and removal of agents, officers and employees of the
co-operative and the security, if any, to be given by
them to it;

(j) the time and place and the notice to be given for the
hold ing of meetings of the members and of the board
of directors, the quorum at meetings of members and
the procedure in all things at members' meetings and
at meetings of the board of directors ;
(g) the payment of fees and dues of members;

(h) the issue of membership cards and loan certificates;
(i) the suspension and termination of memberships by
the co-operative and by t he members;

(j) the conduct in all other particulars of the affairs of the
co-operative.
Remuneration of

directors

Passing of
by-laws

22. A by-law relating to the remuneration of a director as
direct or shall fix the remuneration and the period for which
it is to b e paid.
23. No by-law is effective until it is ,
(a) passed by the directors of a co-operative ; and

(b) confirmed, with or with out variation , by at least twot hirds of the vo tes cast at a general meeting of the
members of the co-operative duly called for that
purpose, or such greater proportion of the votes cast
as the articles provide.
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Member Groups and Delegates

24.-(1) The directors may pass by-laws providing for.
(a)

By-laws
re delegates

thl.~ division of its members into groups, either
territorially or on the basis of common interest;

(b) the election of some or all of its directors,

(i} by such groups on the basis of the number
of members in each group or the volume of
business done by each group with the cooperative, or both, or
(ii) for the groups in a defined geographical area,
by the delegates of such groups meeting
together;
(c) the election of delegates and alternate delegat es to

represent each group on the basis of the number of
members in each group or the volume of business
done by each group with the co-operative. or both ;
(d} where all of the members are co-operatives, the

election of delegates and alternate delegates to
represent such co-operatives on the basis of the
number of members in each co-operative or the
volume of business done with each co-operative,
or both;
(e) the number and method of electing delegates;
(/) the holding of meetings of delegates ;
(g) the authority of delegates at meetings or pro-

viding that a meeting of delegates shall for all
purposes be deemed to be and to have all the powers
of a meeting of the members;

(h) the holding of meetings of members or delegates
territorially or on the basis of common interest;
(i) the payment of rem11nerat ion and PXprns(•s of tit-le-

gates attending meetings.
(2) A delegate has only one vote and shall not vote by Voting

proxy.
(3) No person shall k elected a delegate who
member, officer or director of the co-operatin:.

1;:,

not a

~ut~~~of delegates
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(-!) ~o b~,'- law under subsection 1 shall prohibit members
from att<'1Hii11g meetings of delegates and participating in
t hl' ctio;cussions at such meetings.
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C,\PITAL

A ulhorized Capital
Sho.res

'..!;) ,
( I) The ::rnthorized capital of a co-operative shall
be di,·ided into shares with par value and may consist of shares
of more than one class.

Pllr value

(2) Each class of shares shall have a par value of $1 or
any multiple thereof not exceeding SlOO.

Authorized
CApital

(3) The authorized capital of the co-operative shall be
expressed in Canadian currency in its articles and is an
amount equal to the total of the products of the number of
shares of each class multiplied by the par value thereof.

Common
shares

26.-( 1) The common shares of a co-operative shall be shares
to which there is attached no preference, right, condition,
restriction, limitation or prohibition set out in the articles of
the co-operative other than the restriction on the allotment,
issue or transfer.

Classes of
shares

(2) Where a co-operative has only one class of shares,
that class shall be common shares and designated as cooperat ive or co-op common shares.

Idem

(3) Where a COcoperative has more than one class of shares.
one class shall be common shares, designated as provided in
subsection 2, and the other shares shall consist of one or more
classes of preference shares and shall have attached thereto
the designation co-operative or co-op preference shares and such
other designation and preferences, rights, conditions, restrictions, limitations or prohibitions as set out in the articles.

Preference
shares

(4) )J°o clas..-; of preference shares shall be designated as
preference shares or by words of like import, unless the class
has attached thereto a preference or right over the common
shares.

Preferences,
rights, etc.

27. A co-operative may issue one or more clas:;es of preference shares having attached thereto prdl-rencco;, rights,
conditions, restrictions, limitations or prohibition:-;, including
but not limited to,

(a) the right to cumulative, non-cumulative or partially
cumulative dividends;

1973

CO-OPERATIVE CORPORATIONS

Chap. 101

909

(b) a preference over any other r.lass or classes of shares

as to the payment of dividends;
(c) a preference over any other class or classes of shares
as to the repayment of the par value together \Vith
any dividends declared but unpaid upon the dissolution of the co-operative or otherwise;
(d) the right of the co-operative to redeem, ·without
the consent of the holders thereof, all or a part of
the shares of that class at their par value together
with any dividends declared but unpaid.

28. Each share of a class shall be the same in all respects ~h1:'r~~~ of
as every other share of that class.
a class
I ssucd C apitul
2B. The
issued capital of a co-or)erative shall be expressed cap1
lssuetdl
.
a
in Canadian currency and is an amount equal to the total of
the products of the number of issued shares of each class
multiplied by the par value thc~n~of less such decreases in the
issued capital as from time to time have been effected by the
co-operative in accordance with this Act.

:I0.-(1) \Vhcre an issued share of a class is cancelled, the cfancellhation
o pars are
issued capital is decreased by an amount equal to the par
value of the shares of that class.
(2) \Vhere a fraction of an issued share of a class is cancC'lled, ~t&~~ll~t~~n
the issued capital is decreased by an amount that bears the of shares
same proportion to the amount determined under subsection I
that the fraction bears to a whole share of that class.

Redemption , Purchase and Surrender
31.- ( 1) \Vhere the articles provide that the ,;hares of <a of
Redemption
preference
class of preference shares are redeemable without the consent shares
of the holders thereof and part only of the preference share's
are to be redePmed, the shares to be n·dcerned shall be selected,
(a) by lot in such manner as the board of director,;

determines;
(b) as nearly as may be in proportion to the number of
preference shares of tlw class n·gistc·n·cl in the name
of each holder of shares of that class; or
(c) in such other manner as thP. board of dirl'ctor,.,

determines with the consent of the

ltolckr~

of prder-
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t'ncc :;hares of t he class obtained in the manner set
n u t in subsection 2,
but thl' articles may con fuw the manner of selection to one
or mort' of thost· m~'thods set out in clauses a , b and c.
(2) :\ co-operative shall not redeem shares under subsection
if tht' co-operative is insolvent or if the redemption would
render the co-operat ive insolvent.
~lethod of
redemptioa

(3) \\'here shares of a class of preference shares are selected
m th e manner referred t o in clause c of subsection 1, the

..;elect ion shall be consented to in writing by,
(a) all the holders of the preference shares of the class;

or
(b) at least 95 per cent of the holders of the preference
shares of t he class holding at least 95 per cent of the
issued sh ares of that class if, after ~wenty-one days
notice has been given by sending notice to each of
the holders of shares of that class addressed to him
at his lat est address as shown on the records of the
co-operative, none of the holders of _shares of that
class dissents in writing to the co-operative.
Idem

Purchase of
preference
and common
shares

(-1) Where a holder of red eemable preference shares of a
co-operative dies or leaves its employment, notwithstanding
subsection I , it may within one year of such event redeem
all or any of the preference shares held by him.

32.-(1) Subject t o subsection 2, a co-operative,
(a ) with the consent of the holder thereof, may purchase
all or a part of the shares in the co-operative held by
any person upon payment of such an amount to
that person not exceeding the pa r \'ahw of the shares
together with any dividends declared but unpaid;
(b) when a cor porate member is about to be dissolved

or a member has fa iled for a period of two years to
transact any business with the co-operative, may
redeem without the consen t of such member his
shares upon paymen t to him of an amount equal to
the book value or par value of such shares, whichever
is the lesser.
Insolvency

(2) A co-operative shall not pu rch ase or red eem shares
under subsection 1 if t he co-operative is insolvent or if the
purchase would render the co-operati ve in:-=.olvent.
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(3) \\'here shares are purchased or redeemed hy a co- Method
operative under ,;ub,;ection 1 or where preference shares are
redeemed pursuant to the articles,
(a)

if the articles so require, the shares shall be cancelled and thereupon the authorized and issued capital
of the co-operative are thereby decreased, and the
articles are amended accordingly;

(b) if the articles do not require the shares to be cancelled,
(i) the board of directors may at the time of thr
purchase or redemption cancel the shares in
which case the authorized and issued capital of
the co-operative are thereby decreased and the
articles are amended accordingly; or
(ii) the board of directors mav re,;ell the shares at
such time and price and -on such terms as it
determines.
3:J.- ( 1) A co-operatiw may accept from any nwrnbPr a~r0:'h"a'.';~;i
donation of any of its shares without any repayment of capital
in respect thereof.

(2) Shares accepted under: -suh"t'f'tion 1 are not therebv ~~~e,.f!d
cancelled, and the hoard of directors mav sell the shares at such she.res
time and price and on such terms as it determines .

O.flen11{!, Statement
34.- ( 1) Prior to the issue of any secun ties by a co- ~~~~~~nt
operative, the co-operative shall file with the l\Iinister an
offering statement and obtain a receipt therefor.
(2) Subsection 1 dews not apply to ,

Exception

(a) the issue of shan~s under subsection

of section 56
or of debt obligations under subsection 4 of section 56;
or

(h) a rn-operati\·t· that has fiftven or

ft•\\"!'f lll\'lllbn,;.

:J;).
(1) .\11 offl'ring ,;tat«nwnt ,;hall pro\·idl' f11!1, true all(! ~l:c~~:~~eof
plain disclosure of all material fact s relating to the securities
proposed to be issued.

(2) An offering stateml'nt shall rnrnply as to form and
content with the requirements of this Act and the rq.;ulations.

~'g~~~rd

(3) There shall he filed with an offering statcmrnt such ~u..~~~f,;}ng
documents, reports anrl otlwr material as are required by this
Act and the rcgulations.
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( ~ ) \\'h•Tl' then' i::; a material change in the facts set forth
in ~lll offering statl'111ent. wlwther before or after the issuance
tif a n·n•ipt tlwrdor. the co-operativl' shall, within thirty
d.1~ ~ of that change, file \Vi th tlw Minister a statement of such
rhangl'.

ch~nl{e~

Further
sts.tements
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(S) :\co-operative may, and shall if required by the l\Iinister,
tile a further offering statement revised to give effect to all

prl'\'ious material changes in place of the statement of material
change mentioned in subsection 4.
Issue of
receipts

36.-( 1) The Minister may in his discretion issue a receipt
for any ,-,tatement filed under section 34 or subsections 4 or S
of sect ion 35 unless it appears to the Minister that,
(a) the statement or any document required to be filed

therewith,
(i) fails to comply in any substantial respect with
any of the requirements of this Act or the
rcgula tions,
(ii) contains any statement, promise, estimate or
forecast that is misleading, false or deceptive,
or
(iii ) conceals or omits to state any material facts
necessary in order to make any statement
contained therein not misleading in the light
of the circumstances in which it ·was made; or
(b) the proceeds from the sale of the securities to which
the statement relates that are to be paid into the
treasury of the co-operative, together with other
resources of the co-operative, are insufficient to accomplish the purpose of the issue stated in the statement.
Idem

(2) The f\Iinister shall not make any determination under
subsection I without making an order or ruling in writing
and without giving the co-operative that filed the statement
a prior opportunity to be heard.

Inspection of
statement

87 .-(1) A copy of a statement for which the Minister has
issued a receipt under section 36 shall be open to inspection,
(a) at the offices of the Ministry; and
(b) during normal business hours, at the head office of

the co-operative.
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(2) No person shall refuse to permit a person to inspect
such statements or to make extracts therefrom.

Extracts

38. A co-operative already in existence when this Act
comes into force shall have a period of 180 days from that
date during \.vhich to comply with sections 34 to 37.

Transition

Allotment, Issue and Transfer
39.-(1) Shares shall not be allotted or issued except for a ;'i,8,.'.1,,.~~r
consideration at least equal to the product of the number of
shares allotted or issued multiplied by the par value thereof.
(2) No share shall be issued until it is fullv paid and a Consideration
. not f u]]y pa1'd unti'] a ]} t h e cons1'derat10n
. . t h ere for m
, for shares
s h are 1s
cash, property or services, as determined under this section,
has been received by the co-opl:rative.
(3) For the purposes of subsection 2 and paragraph 21 ofldem
subsection 2 of section l 5, a document evidencing indebtedness
of the allottcc docs not constitute property and services shall
be past services actually performed for the co-operative, and the
value of property or services shall be the value the directors
determine by express resolution to be in all the circumstances
of the transaction the fair equivalent of the cash value.

40. No transfer of common shares in a co-operative with ~;8J~mi~ton
share capital, unless, made by sale under execution or under schommon
ares
the decree, order or JUdgmcnt of a court of competent jurisdiction or by transmission to the personal representative of a
member, is valid for any purpose unless,
(a) the transfer has been authorized by resolution of the
directors of the co-operative or by a person authorized
b~1 such a resolution to approve such transfers;
(b) the transferee is admitted t o membership in the

co-operative as required by its articles and by-law:-;;
and
(c) the entry thereof has been duly made in the register
of transfers of the co-operative or in a branch register
of transfers.
exc('pt only as ('Vidence of the rights of the parties thereto
towards each other.
41. - (I) A co-operative may provide hy hv-law for theCommi~sion
. .
II .
.
"
. on sale
payment o f cornrn1ss10ns or a owmg c11scounts to persons morsha.res
consideration of their subscribing or agreeing to subscribe,

<) 1-1
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wh<'tlwr ahsol utely or conditionally. for shares in the coop1'ratin'. or procuring or agreeing to procure subscriptions.
wltl'l ht>r a h-.oluk or conditional. for such shares hut no such
commi~sio11 or discount shall exceed 25 per cent of the
amount of tlw subscription price.
:-;o

.

un.i..u r 1)01·1zt't1

,·omrnl,..1011

(2) Except as provided in subsection 1, no co-operative
,;hall apply any of its shares or capital, either directly or
indirectly, in payment of any commission, discount or allowance to any person in consideration of his subscribing or
agreeing to subscribe, \Vhcther absolutely or conditionally,
for shares of the co-operative or procuring or agreeing to
procure subscriptions ~·hether absolute or conditional, for
,;uch ~hares, whether the shares or capital is so applied by
being added to the purchase money of any property acquired
h\- the co-operative or to the contract price of any work
to be executed for the co-operative .. or is paid out of the
nominal purchase money or contract price or otherwise.

Shares
pe rsona l
proper t y

-1-2. The shares of a co-operative arc personal property
and arc transferable in such manner and subject to such
conditions and restrictions as arc prescribed by this Act and the
articles of the co-operative.

Lien on
s hares

-ia. \\'here the articles or by-laws so provide the cooperative has a lien to the extent of the debt on the ,;hares
registered in the name of a member who is indebted to the
co-operative.
Share and Loan Certificates

Share and
loan
certificates

44.- (1) Every member is entitled to a share or loan
certificate in respect of the shares held or loans made by
him. signed by the proper officers in such form as the by-la\\•s
of the co-operative provide, but in no case is the co-operative
bound to issue more than one share or loan certificate in
respect of a share or shares held or a loan made jointly
by several persons, and delivery of a share or loan certificate·
to one of several joint holders or lenders is sufficient delivery
to all.

Fee

(2) A co-operative may charge a fee of not more than $1
for every share certificate issued, except that in the case of
the allotment and issue of shares, no fee shall be charged.

Signing of
certificate

45. A share or loan certificate shall he signed manually by
at least one officer of the co-operative or by or on b ehalf of a
transfer agent of the co-operative, and the co-operative may
by by-law provide that any additional signatures required
on share or loan certificates may be printed, engraverl, litho-
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graphed or otherwise mechanically reproduced thereon, and in
such event share or loan certificates so signed are as valid as
if they had been signed manually.

46. -( 1) Every share or loan certificate shall state upon ~gm~~~~~f

its face,
(a) the name of the co-operative and the words "A
co-operative incorporated under the law of the
Province of Ontario" or words of like effect;

(b) the name of the person to whom the share or loan
certificate is issued as holder;
(c) the amount, maturity date and annual rate of interest
\\'here the certificate represents a loan;
(d) the number and class of shares represented thereby
and the par value thereof where the rertificatc
represents shares;
(e) a statement of the dividend rate. where applicable.
(2) Every share certifirate shall have noted rnnspiruously~0eb~r~c;~~gs
thereon the words "Transfer of these shares is restricted".
(3) \Vhere the articles or by-laws provide that a co-operative~r°i\~c;
has a lien on shares as authorized by section 43, the right
of the co-operative to the lien shall be noted ronspicuously
on every share certificate issued by the co-operative.

In thi,; ,;cction ... noted conspicuously"
means writ kn rnt~rpre.
tat1on
such a \vay that the person agamst whom \\-·ords so noted
or appearing are to operate ought reasonably t o notice them.
.

(-l)

rn

47 •- (1) A share certificate issued for a share of a class of Contents
of
preference
preferenre shares shall,
share
certificate
(a) legibly state on the certificat e or have attached thereto
a legible s tatement of the preferenrcs, rights, conditions. restrirtions, prohibitions or limitations attaching to that dass of shares; or
(b) IPgibly state on th!' certificate that there arc prl'f-

erences, right,;, ronditions, restrictions, prohibi tion~
or limitations a tt aching to that cla:-;s and that a copy
of th(' full text tlicreof is obtainable on demand and
without fee from the co-opc·rative.

() 16
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(2) \\'hert' a share certificate contains a statement as pro\·idt'd in clau,;e b of subsection I, the co-operative shall
f11rnish to the holder of the shares on demand without fee a
rnp~· of the full text of the preferences, rights, conditions,
restrictions, prohibitions and limitations attaching to the
sharl'.
Fractional
shares

-18. \\'here, as a result of a change in authorized capital
of a co-operati\•e, a person becomes entitled to a fraction
of a share, he is not entitled to be registered on the records
of the co-operative in respect thereof or to receive a share
certificate therefor, but he is entitled to receive a bearer
fractional certificate in respect of such fraction, and on presentation at the head office of the co-operative or at a place
designated by the co-operative of bearer fractional certificates
for fractions that together represent a whole share, a share
certificate for a whole share shall be issued in exchange therefor.

Loan Capital
:.1ember
loans

49.- (1) The capital of co-operatives without share capital
may be in the form of Joans. from members, called "member
loans", and such loans may be in such amounts, payable on
demand or at such times and without interest or at interest
not exceeding 8 per cent per annum, or if authorized by by-law
of the co-operative, at such a lesser rate as the board of
directors may by resolution determine.

Borrowing
from
members

(2) A co-operative may borrow money from its members
not being loans made as a condition of membership or as
compulsory loans of patronage returns, in such amounts payable
on demand or at such times and either without interest or with
interest at such rate as the by-laws provide or, if authorized
by by-law, at such rate as the directors may by resolution
determine.

Borrowing Powers
Borrowing

powers

50.-(1) Where authorized by by-law, the directors may,
(a) borrow money on the credit of the co-operative; or

(b) issue, sell or pledge debt obligations of the cooperative; or

(c) charge, mortgage, hypothecate or pledge all or any
currently owned or subsequently acquired real or
personal movable or immovable property of the cooperative, including book debts, rights, powers ,
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franchises and undertaking, to secure any debt
obligations or any money borrowed or other debt or
liability of the co-operative.
(2) Any by-law referred to in subsection 1 may,

ConLenLi;

of by-law

(a) limit the amount to be borro\ved as determined by
the by-law; and
(b) provide for the delegation by the directors of the
powers conferred on them under the by-law to such
directors or officers of the co-operative and to such
extent and manner as is set out in the by-law.

51. Nothing in this Act prohibits the issue of debt obliga- ~:~·er
tions in bearer form.
obligations
52. A condition contained in a debt obligation or in an ~1:~tdeemable
instrument for securing a debt obligation is not invalid by obligations
reason only that the debt obligation is thereby made irredeemable or redeemable only on the happening of a contingency,
however remote, or on the expiration of a period, however Jong.
58.-(1) Where a co-operative ~akes a charge. mortga_ge ~!~fl!'
or other mstrument of hypothecat10n or pledge to secure its obligations
debt obligations, the co-operative shall forthwith after the
making thereof file a duplicate original or certified copy of the
instrument in the office of the :Viinister. but such filing may be
made by any interested person.
(2) \Vhcre the filing is by an interested person ·under sub- Recovery
.
h
.
.I d
offee
sect10n 1, t at person is ent1t e to recover from the co-operative
the amount of any prescribed fee paid by him on such filing.
(3) Subsection 1 docs not apply to an instrument filed or Exception
registered under any other Act.

DIVIDENDS

A~D

SURPLUS

54. A co-operative may by by-law provide that, hcfor<' any ~~j~v;d
distribution of surplus arising from the business of the co- dividends
operative in each fiscal year is made. the co-operative m ay,

(a) set aside reserve funds;
(b) provide for the payment of dividends on the share
capital at a rate not to exceed 8 per cent per annum
of the amount paid up thereon.

918

C'hap. IOI

CO-Ol'EHATIVE CO RPO RATION S

1973

Surplus
Distribution
or net
~urplus

i>.1. (I) Subject to subsection 4 , the surplus arising from
the lm-,;int'sS of a co-operative, other than a direct charge cooperati\'l', in each fiscal year shall be allocated, credited or
paid to the members in proportion to the business done by
t'ac h llll' tll her with or t h rough the co-operative. computed
at a rate in relation to t he quantity, quality or value of the
goods or products acquired, marketed, handled, dealt in or
sold or services rendered by the member or by the co-operative
from or on behalf of or t o the member, or the co-operative
whetht>r as principal or as agent of the member or otherwise,
with appropriate differences in the rate for different classes ,
grades or qualities thereof.

Idem

(2) The co-operative may by by-law provide that part of
the surplus may be allocated , credited or paid to non-members
at the same or at lesser rates than to members.

Pa.trona.ge

(3) The amount t hat is allocated, credited or paid to members
or non-members in each fiscal year shall be known as the
patronage return.

return

Li mi ta.ti on
of patronage
return

~larketing

boards

Investment

or patronage
return

~otice

(4) The co-operative may hy by-law provide that, where the
value of the good s or products acquired, marketed, handled,
dealt in or sold, or ser vices rendered by the co-operative from
or on behalf of or to any member or non-member in any year
doe'.'> not exceed S250, or such lesser amount as is specified in
the by-la\v, no patronage return shall he allocated, credited or
paid to such member or non-member.

(5) \\'here members of a co-operative a rr required by a
marketing plan established under an Act of the Legislature,
or of the Parliament of Canada , to sell or deliver products or
goods or render services to or for a marketing board, then
for the purposes of making a patronage return to the members
of the co-operative, the members sh all be deemed to have
sold, delivered or rendered those goods, product s or services
to the co-operative.

50.-(1) A co-operative may by by-law provide that in each
fiscal year the whole, or such part as the directors may by
resolution determine, of the patronage return of each member
shall be applied to the purchase fo r the member of a stated
number of unissued shares of t he co-operative or a st at ed
number of issued shares of the co-operative, if obtainable.
(2) \\'here a co-operative has enact ed a by-la>v under subsection 1 and the whole or part of the patronage return of a

1973

CO-OPEHATIVE CORPORATIONS

919

Chap. 101

member is required to b(· invested in issued shares, the
co-operative shall mail a written notice to each member stating
the number of shares to be purchased by him.
(3) Unless within thirty <lays from the date of mailing rh~;.:;,ag~ or
of the notice referred to in subsection 2 the member required behalbf
of
mem er
to purchase is::;ued shares has presented for transfer to himself
the number of shares that he is required to purchas(', the
co-operative may on behalf of such member,
(a) purchase

the required number of shares from
members who are willing to sell such shares;

- (b) pay out of the patronage return of such member

the purchase price;
(c) transfer such shares to the member; and
(d) issue and forward to such member a certificate rep-

resenting such shares.
(4) A co-operative may enact by-laws requiring its members ~g~g~~~~Y
to lend to it the "'·hole, or such part as the <lin·ctors may
determine, of the patronage returns to which they may become entitled in each fiscal year upon such terms and at
such rate of interest as the directors, if authoriz(·<l by by-law,
may by resolution determine, but in no case at a rate of
interest greater than 8 per cent per annum.
(5) No member shall be required under this section to pur- ldem
chase issued or unissue<l shares at a price in C'xcess of the par
value then~of or issued shares when no such shares are available
for purchase.

{6) Where the co-Op(•rative is insolvent, no member shall Idem
be required under this section to lend his patronage return
or to purchase shares of the co-operative.
(7) This section docs not prevent a member from receiving Idem
so much of his patronage return as has not been appropriated
to loans to the co-operative in accordance with a resolution
of the board of directors or the by-laws.
57 .- ( 1) A co-operative may, when authorized by by-law, ~:J~~~t~~;
deduct a percentage
amount frorn the HWnt.'\"~
rec-ei\·ed
b\'
the by
.
.
·
.
·
co.operative
co-operative on the goods, products or servKes marketed,
handled or <l(•alt in by the co-operative for or on behalf of any
member.
(2) An amount retained by a co-operative under subsection I shall be applied by the co-operatin,

Idem
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(<1) a~ a loan on such tC'rtns and at such rate of interest
1wl l'.'\l't'l·ding ~

per cent per annum as the by-law

prLl\"i!ks: or
lb)

a~ :111 inn·:-tmcnt bv the member in common shares
of till' co-opcrnti\·e,-but no member shall he required
to purchase such shares in the co-operative at a price
in excess of the par value thereof.

Dividends
Power to

declare

dividends

:\ot to

exceed B per

cent

;;s, (1) Subject to subsection 2 and the articles of the
co-opera tiYe , the directors may declare and the co-operative
may pay diYidends on its issued shares.
(2) ,.\ dividend shall not exceed 8 percent per annum of
the par value of the share.

~fanner

of
payment

(3) ,\ dividend may be paid in cash or in property not
exceeding in valu'e the amount of the dividend.

When
dividend
not to be
declared

(4-) The directors shall not declare and the co-operative
shall not pay any dividend when the co-operative is insolvent,
or any dividend the payment of which renders the co-operative
insolvent or that diminishes its capital.

Stock
dividends

5H. For the amount of any dividend that the directors may
declare payable in cash, they may declare a stock dividend and
iso;ne t lterefor shares of the co-operative as fully paid.

MEMBERS

AI embership
~!embership

60. -(1) Subject to the provisions of this Act and the
articles of the co-operative, membership therein is governed
hy the by-laws of the co-operative.

Cl8.3ses of

(2) The articles of a co-operative may provide for more than
one class of membership and in that case shall set forth the
designation of and the terms and conditions attaching to each
class.

Incorporators
deemed
members

01. -( 1) Each incorporator of a co-operative \Vho has suhscrihed for a common share in the co-operative or who has paid
a membership fee, if any, shall upon the effecti \·e date of
incorporation be entered upon the register of members.

membership
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(2) No person shall become a member of a co-opcrativeApplicants
until his application for membership has been approved by~~mbership
the directors and the applicant has complied fully with the
by-laws governing admission of members.
(3) A subscription for common shares in a co-operative with Idem
share capital constitutes an application for membership and
the allotment of a common share to the applicant constitutes
admission to membership.
(4) An application for authorization of the transfer of com-Idem
mon shares in a co-operative with share capital constitutes an
application for membership and the passing of the resolution
authorizing the transfer constitutes admission to membership.

02. No. transfer
of a membership in a co-operative withoutRestrictions
.
.
on transfer of
share capital JS vahd for any purpose whatever,
memberships
(a) unle,;s a written application for membership by the

tran:-,feree has been approved by a rc:solution of the
directors of the co-operative or by a person authorized
by such a resolution to approve such applications;
and
(b) until notification of the approval under clause a has

been sent the transferee and his name ha,; be<'n cntt-rrd
on a rcgi,.;tl'r of members,
except only as evidence of the right:-' of the partie,, tlwrt'lO
towards each other.

oa. -( 1) Subject to the
bv-laws
of the co-operative, a fol'
Eligible
age
.
,
members
person of the full age of sixteen years or more may become a
member thereof.
(2) Any person under the full age of eighteen years adrnitt<•cl Members
. . l
·
·
.
.l'U1 ]UrlS
to mem b ers lup m t tc co-operative 1s competent to enter mto
any contract with the co-operative, and \vith n's pect to
contracts with the co-operative is sui juris.
0-1-. (I) Subject to sc:ction <>7, a member may \\lthdra\\'No~1ceof
withdrawal
from a co-operative by giving to the ,;ccrctary of the cooperative six months notice of his i11tention to withdraw.
{2) A deceased member shall be deemed to haw given Idem
notice to the co-operative on the day of his death of hi,.,
intention to withdraw.
(3) Subject to ~ubsertion 4, where notic<' of intention to f0e~'l~bee~-~
withdraw has been given to a co-operative under sub,.;e<'tion 1, on
withdrawal
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or i:-. dt'l'llll'd to han' bl'l'n given under subsection 2. the coopl'ratiw :-;hall. within six months of the receipt thereof,
(a) pmcha:::.l' for an amount equal to the par value
tngctlll'r with all dividends declared but unpaid or
for an amount that is \{'SS than par value and that is
agrt'<'d to by the co-operative and the member or his
personal representative, all shares in the co-operative
held by the mem her; and
(b) pay to him or his personal representative all amounts
held to his credit, excluding term loans, together
with any interest accrued thereon and the amount
outstanding on loans made to the co-operative by the
member that are repayable on demand by the member together with any interest accrued thereon.
~1:1;~~~ by

(.f) 1\'otwithstanding subsection 3, a member who has given
notice under subsection 1 may elect in such notice to retain
all or some of his shares or loans in the co-operative.

Idem

(5) \\'here an election is made under subsection 4, the
person may later withdraw some or all of his shares or loans
from the co-operative by giving notice to the co-operative in
the manner prescribed by subsection 1, and the co-operative
shall, within six months of the receipt thereof,

(a) purchase the shares at their par value or at a value
that is less than par value and that is agreed to by
the co-operative and such person;
(b) pay to him the amounts held to his credit together
with any interest accrued thereon: and
(c) pay to him the amount outstanding on loans repay-

able on demand together with any interest accrued
thereon,
that arc referred to in the notice.
Extension
of time for
repayment

(6) Where, in the opinion of the directors of the co-operative,
payments in accordance with subsection 3 or 5 would not be in
the best interests of the co-operative, the directors may by
resolution extend such payments over a period of not more
than five years and pay in each year not less than 20 per cent
of the amount to he repaid under subsection 3 or 5.

Dealing by
co-operative
withpersonal
representatives

f.i5 -( 1) \Vhere a person is shown on the records of a
•
.
.
.
co-operat1\·e as holdmg a share as a personal representative ,
. t)y sueh person is
. a va1·d
d Inn
. d"mg a·1sch arge t o
t h e receipt
1 an
the co-operative for any payment or other distribution made in
respect of the share whether notice of any trust has been
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given to the co-operative or not, and the co-operative is not
bound to see to the application of such payment or other
distribution.
shares are nurchased
by a co-operative
underCo-operative
(2) \\'hne
·
t
.
not to vote,
subsection 1 of section 32 or subsection 3 of section 6-1 oretc.
section 66 or accepted under subsection I of section 33 and are
not thereby cancelled, no pnson is entitled to rt>ceivc notice
of or to vote at meetings of members or to receive any payment in respect of the shares whether by way of dividend or
otherwise until such shares are resold.
66 •-(1) A member
may bP· expelled
in Expulsionof
·
· · from membership
·
member
a co-operative by resolution passed by a majority of the
board of directors at a meeting duly called for the purpose
not later than thirty days before the date set for the
annual meeting of the co-operative.

(2) A resolution under subsection l is not valid unless,

Validity

(a) prior written notice is given to the member setting

forth the grounds upon which it is sought to expel
him:
(b) the notice is given the member ten days or more
before the date of the meeting of the board of
directors called to consider the resolution expelling
that member; and
(c) an opportunity is given the member to appear, either
personally or by an agent or counsel, to make snhmissions at the meeting of the hoard of directors
called to comider the resolution expelling that
member.
(3) The secretary of the co-operative shall, within five day,;
of the date of the meeting of the board of directors
referred to in subsection 1, notify the member of the
decision of the board by registered letter addressed to him at his
latest known address.

feodi~~~f

(4) \Vherc a re,;olution expelling a member i:-; passl:'d undcr~~;';;b'!~Y
I and 2, the m e111l>er may appeal the decision of
the board of directors at the next annual or general meeting
of members and the members by majority vote may confirm ,
vary or set aside the resolution.
sub~ection~

(5) A rnem her who wishes to appeal his expulsion to a raem
mcr·ting of members shall give notice of his intention to
appl'al within twenty-one days of receipt of the notice of
expulsion mentioned in subsection 3, and the directors shall, if
written representations arc rc>ccived sc>ven or more days
before the mailing of the notice of the nweting, at thl' cxpl'nsc
of the co-opera tivc , forward \Vi th the notice of the rncl'tmg a
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\'l)py (lf ,;uch re pre~entations to each member entitled to
rt'ct'in• not in• o f tlw meeting.
Elf•'C( of

t'.\ pulsion

Whereabo u ts
of mt>mbe r
un known

Where
repayme n t

not t.o be
mad e

\\'here a rnemlwr has been expellerl , the co-operative
purchase from the member, within one year after his exp11b1on heca me final, at par value all his shares in the capital
of the co-operative together with all amounts held to his
credit together with any interest accrued thereon anrl the
amoun t out st anding on loans, made to the co-operative by the
member tha t are repayable on demand by the member together
with interest accrued thereon.
((l)

~!tall

(7) If th e whereabouts of a member is unknown to the coopera ti,·e after all reasonable efforts have been made to
a-.certa in his address for the purpose of making payment to him
undn subsection (J, amounts payable thereunder to him shall be
tran,;ferred to a reserve fund of the co-,operative; and any
amoun ts so transferred shall, if claimed within thirty years
after being so transferred by a person who produces evidence
to the satisfaction of the directors of the co-operative that
h e i" entitled thereto, be paid over to such_ person and, after
the expiration of such thirty-year period, any amount so
transferrerl shall be forfeited to the co-operative and transferred out of the reserve fund to it.
07 .- (I) A co-operative shall not exercise its powers under
6.f or (J6,

~ec t io n

(a) if the co-operative is insolvent or if the exercise
of its powers under that section would render the
co-operative insolvent: or
(b) if such exercise of its powers would in the opinion of
the board of directors be detrimental to the financial
stability of the co-operative .
Sha r es to b e
canc elled or
resold

(2) \ \'here the shares of a mem bcr arc aC<}uirerl under
section 6-! or 66,
(a) if the articles so require, the shares shall be cancelled and thereupon the authorized and issued
capital of the co-operative are thereby decreased ,
and the articles are amended accordingly;
(b) if the articles do not require the shares to be can-

celled ,
(i) the board of directors mav at the time of the
purchase cancel the share~, in which case the
authorized anrl issued capital of the co-
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operative are thereby decreased and the articles
are amended accordingly; or
(ii) the board of directors may resell the shares at
such time and price and on such terms as it
determines.
l'vfember's Rights
68.--( 1) Subject to subsection 2, a member of a co-operative ~cet'.;~~tive
may maintain an action in a representative capacity for
himself and all other members of the co-operative suing for and
on behalf of the co-operative to enforce any right, duty or
obligation owed to the co-operative under t}1is Act or under
any other statute or rule of law or equity that could he
enforced by the co-operative itself, or to obtain damages
for any breach of any such right, duty or obligation.

(2) An action under subsection 1 shall not be commenced Leave
until the member has obtained an order of the court permitting
the member to commence the action.
(3) A member
may . upon at least seven days notice to the Application
.
~~~
co-operative, apply to the court for an order referred to in commence
.
2
d
.
f
h
.
.
fi
d
h
action
su I)Sect1011 , an , 1 t e court 1s sat1s e t at,
(a) the member was a member of the co-operative at the
time of the transaction or other event giving rise
to the cause of action;
(b) the member has made reasonable efforts to cause

the co-operative to commence or prosecute diligently
the action on its own behalf; and
(c) the member is acting in good faith and it is prima
Jacie in the interests of the co-operative or its members that the action be commenced,
the court may make the order upon such terms as the court
thinks fit , except that the order shall not require the member
to give security for costs.
(4) At any time or from time to time while the action fo~P~~~;i~ci'r
commenced under this section is pending, the plaintiff may~~~t~im
apply to the court for an order for the payment to the
plaintiff by the co-operative of reasonable interim costs including solicitor's and counsel fees and disbursements, for
which interim costs the plaintiff shall be accountable to the
co-operative if the action is dismissed with costs on final
dispoo.ition at the trial or on appeal.
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th\' ;Ktion is dismissed with costs, may include a provision
that tht• rt>asonable co,;ts of the action arc payable to the
plaintiff b~· thL' co-operative or other defendants taxed as
llt't\\ t't'll a solicitor anrl his mn1 dirnt.
D1;:;"~ontln

uanct• and
~t-"t tle-nwnt

Rights of
dissenting
members

((1) .\11 action commenced under this ,;ection shall not be
discont11111ed, settled or dismissed for want of prosecution
without the approval of the court and, if the court determinr,; that the interests of the members may be substantially
affected b~· such discontinuance, settlement or dismissal. the
court. i 11 ih discretion, ma\' direct that not ice in manner, form
and content satisfactory to the court shall be given, at the
expense of the co-operative or any other party to the action
as the court directs to the members thereof whose interests
the court determines will be so affected ..

60.- (1) If, at a meeting of members of a co-operative,
(a) a resolution passed by the directors authorizing the

sale, lease, exchange or other disposition of all or
subs tantially all the property of the co-operative is
confirmed with or without variation by the members;
(b) a resolution approving an agreement for the amal-

gamation of the co-operative with one or more other
co-operatives is passed by the members;
(c) a resolution passed by the directors approving the
R.S 0 1970.

c. 53

conversion of the co-operative into a corporation to
which The Business Corporations Act applies is confirmed with or without variation by the members;
(d) a resolution passed by the directors approving the

conversion of the co-operative into one with or
without share capital is confirmed with or without
variation by the members; or
(e)· a resolution passed by the directors under section 159

is confirme<l with or without variation by the members,

Co- operative
bound to
purchase
shares

any member who has voted against the confirmation o( the
resolution may within ten days after the date of the meeting
give notice in writing to the co-operative requiring it to
purchase his shares or refund the amount outstanding on loans
made to the co-operative by the member together with any
interest accrued thereon.
(2) Within ninety days from,
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(a) the date of the completion of the sale, lease, exchange
or other disposition;
(b) the date set forth in the certificate of amendment or
amalgamation; or
(c) the date of delivery to the :Vlinister of a request in
writing for his authorization under section 159,

the rn-operative, or amalgamated co-operative, shall purchase
the shares of, or refund the amount outstanding on loans
made to the co-operative by, every member who has given
notice under subsection I, and every such member shall sell
or deliver up his securities to the co-operative.
(3) The amount and terms of the purchase of a member's ~r~~~hase
shares shall be at their par value or at a value that is less than
par value and that is agreed to by the co-operative and the
member together with all amounts held to his credit and
with interest accrued thereon.
(4) The amount and terms of the repayment of any loans Idem
made by the member to the co-operative shall be at the
full amount outstanding together with any interest accrued
thereon and unpaid.
(5) The co-operative shall not purchase any shares or repa>·Saving
any member's loans under subsection 2 or 3 if it is insolvent or
if the purchase or repayment would render it insolvent.

(6) If the sale, lease, exchange or other disposition is not Idem
completed, the certificate of amendment or amalgamation is
not issued, or the authorization of the Minister is not given,
the rights of the dissenting member under this section cease
and the co-operative shall not purchase the shares of the
member nor refund the amount outstanding on loans madr
to the co-operativt: by the member under this section.

(7) Nothing in this section shall be construed to require a
co-operative to repay a member's term loan before the date of
maturity.

Idem

70.- ( 1) Ten per cent of the members of a co-operative ma>· :~;,~;~1i!~n
requisition the directors to call a meeting of the dirl'ctors for or resolution
the purpose of passing any by-law or resolution that may
properly be passed at a meeting of the directors duly called,
constituted and held for that purpose.

{2) The re<1uisition shall set out the hv-law or resolution, a;, requrn1
For":'?tf_ion
the case may be, that is required to be passed at the nwding
and shall be signed hy the rcquisitionists and deposited at the
h ead office of the co-operative, and may consi5t of >-l'veral
do cu men t s in lik e form, each signed by one or more
rcq uisi tionists.
~
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(J l l1 ptm dl'posit of t he r<:q11isition, the directors shall forthwith rail a nwt'li11~ of t he directors for the purpose of passing
the b_'>-la\\' or resolution . as the case may be, set out in the
rt'quisition .
1-t \ \\'h,•n •

the direct ors do not . within twentv-one days
"

fw1n th1· d ate of the deposit of the requisition,

(11) call and hold such a meeting and pass such a hy-law

or resolution ; and
(b) call a gennal meeting of the memhers for the purpose

of confirming t he by-law or resolution if the resolution
requires confi rma tion at a general meeting of the
mernl.Jcrs hcfore it is effective,
any of t he requisitionist s may call a gencTal meeting of the
members for the purpose of passing such a by-law or resolution,
and thP mePting shall he held within sixty days from the date
of the deposit of the r equisition.
Notice

(S) ,\ mPcting of the members called under subsection 4
shall be called as nearly as possible in the same manner as
meetings of members are called under the by-laws. but, if the
by-laws provide for more than twenty-one days notice of
meetings, twenty-one days notice is sufficient for the calling
of the meeting.

Va lidity of

(6) \\'here a hy-law or resolution is passed at a meeting
of t he m embers called u nder subsection 4, either as set out in
the requisition or as varied at the meeting, it is as valid
and efkctive as if it had heen passed at a meeting of the
directors duly called, constituted and held for that purpose and
con firmed at a meeting of the members duly called, constitut ed and held for that purpose, and if the resolution or
by-law is passed by at least two-thirds of the votes cast at a
meeting of the members called under subsection 4, it shall he
conclusively d eemed to he a special r esolution or a by-law, as
the case m ay he. for the purposes of this Act.

by-la.w or
resolu tion

Rep ayment
of expe nses

(7) The co-operative shall ,
(a) reimburse the requisitionist s for any reasonable ex-

prnses incurred by them by reason of the failure of
the directors to act in accordance \Vith subsections 3
a nd .t ; and
(b) ret ain out of any moneys due or t o become due, by way
of fees or ot her rem uneration for their services, to such
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of the directors as were in default, an amount equal to
the amount the requisitionists wen' reimbursed,
unless, at the meeting called under subsection 4:, the members,
hy a majority of the votes cast, reject the reimbursement of
the requisitionists.
(8) \\'here a by-law or resolution in respect of which a ~e~';';isW(>n
meeting. of directors is requisitioned under this section is not onbs.am1e
passed or confirmed at a meeting of the members, no requisition
for a meeting of directors in respect of a similar by-law or
resolution shall he made for a period of at least two years.
ruJ~.

71.- (l) On the requisition in writing of 5 per cent of the ~j~~~~/,:.';~.
members of the co-operative, the directors shall,
~~~~Jut.;""~·
(a) give to the members entitled to notice of the next

meeting of members notice of any resolution that may
properly he moved and is intcnde(i to he moved at
that meeting; or
(b) circulate to the members entitled to vote at the next

meeting of members a statement of not more than
1,000 words with respect to the matter referred to
in any proposed resolution or with respect to the
business to he dealt with at that nwcting.
(2) The notice or statement or hoth, a,; the case may he, Notice
shall be given or circulated by sending a copy thereof to each
member entitled thereto in the same manner and at the same
time as that prescribed hy this Act, the articles or the by-Jaws ,
for the sending of notice of meetings of m('rn hers.

(3) Where it is not practicable to send the notice or staternent or both at the same time as the notice of the rn!'eting is
sent, the notice or statement or both shall bt> sent a:-. soon
as practicable thereafter.

Idem

Depositor
(4). Tl1e directors arc not bonnd under this section to gin• rPqu1s1
t1on.
notice of any resolution or to circulate any ;.;tatf'mcn t 11nlco,:-., etc.

(a) the

requisition, signf'd hy the reqllisitionists. is
deposited at the head olfin· of the co-opl'rati\'!'.
(i) in the case of a n•qni'iition requiring notin•
of a resolution Lo be gi,·cn, not le:-;" than
twenty-one days be fore the nwl'l ing,
(ii) in thr cas!' of a r<'quis1tion requiring a ,,tat('·
nwnt to be cirn1latPd, nol le"" tl1<111 [011rUT11
da \·,; hd( ire· t lw !llt'\'l ing: ;111d

QJO
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(b) tlll'rl' is deposited with the requisition a sum reasona bly s11fficirn t to nwrt the expenses of the co-operative
in gi,·ing- effect t here to.
~';~:~~~""not
bo uud to
c 1rc ulatt>
statement

\5) T hl' direc tors are not bonnd unde r this section to
rirculate any statemen t if. on the application of the co.
h
h
I .
.
opera t1,·e or any ot er person w o c aims to be aggrieved,
t hl' comt is ,.;atisfied tha t the rights conferred by this section
arl• being abused to secure needless publicity for defamatory
ma t tn, and on any such application the court may order the
cost:> of the co-operative to be paid in whole or in part by the
requisitionists notwithstanding that they are not parties to the
a pplirn ti on.

Where no

(6) No co-operative or a director, officer or employee thereof
or person acting on its behalf, except a requisitionist. is
liable in damages or otherwise by reason only of the giving
of a notice or the circulation of a state1'nent, or both. in compliance wit h this section.

~e"a\Y"~i~h

(7) -:\otwi thstanding anything in the by-laws of the cooperative , where the requisitionists have complied with this
.
·
'f
·
d m
· t h e req111s1t10n
· · ·
sec t10n,
t h e reso] ut10n,
1 any, menttone
~ hall be dealt with at the meeting to which the requisition
relates.

liability

requisitianea
matter

Repaymen L
of ex penaee

(8) The co-operative shall pay to the requisitionists the sum
deposited under clause b of subsection 4 unless at the meeting
to which the requisition relates the members by a majority
of the votes cast reject the repayment to the reqnisitionists.
Liabilities of M embers

Liability

on clecrea.ee
of issued
ca.pita!

Limitation
of liability

7 2.- (1 ) Where t he issued loan or share capital of a cooperative is decreased b y an amendment to the articles, each
person who was a member on the effective date of the amendment is individua l]\· liable to the creditor>. of the co-operative
fo r the debts dtw " n that date to an amount not exceeding
t he amount of the repay ment to him.
(2) A person is not liable under subsection 1 unless,
{a) the co-operative has been sued for the debt within

six months a fter the effective date of the amendment
and execution has been returned unsatisfied in whole
or in part ; and
(b) h e is sued fo r the d ebt in a court of competent
jurisdiction within l\vo years from the effec tive date
of the amendmen t.
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(3) After execution has been so returned, the amount due Idem
on the execution, not exceeding the amount of the repayment
to the person, is the amount recoverable against such person.
(4) Where it is made to appear that there are numerous c1a~a
. bl e un d er t h.1s sect10n,
.
mem l >ers wh o may b e 11a
t h e court actions
of competent jurisdiction may permit an action to be brought
against one or more of them as representatives of the class
and, if the plaintiff establishes his claim as creditor, may make
an order of reference and add as parties in the referee's
office all such members as may be found, and the referee shall
determine the amount that each should contribute towards
the plaintiff's claim and may direct payment of the sum so
determined.
(S) No person holding shares _or loans in the capacity of a Wdeur;;P:;i 0
personal representative and registered on the records of the capacity
co-operative as a member and therein d0scribed as representing
in such capacity a named estate, person or trust is personally
liable under this section, but the estate, person or trust is
subject to all liabilities imposed by this section.
7::J. A member of a co-operative as such is not answerable W:t'i'i~t~'s
or responsible for any act, default, obligation or liability of the limited
co-operative or for any engagement, claim, payment, loss,
injury, transaction, matter or thing relating to or connected
with the co-operative.

Meetings of J.1 embers
74.-(1) Sub]. ect to subsections 2 and 3 ' the meetin"S
of Place
of
<:>
meetings
the members shall be held at the place where the head office
of the co-operative is located.
(2) \\'here the by-laws of the co-operative so provide, the Exception
meetings of the members may be held at any place within
Ontario.
(3) Where the articles of the co-operative so provide. the rnern
meetings of the members may he held at one or more place"
outside Ontario specified therein.
75. --(1) Subject to subsection 2 and in the absence of other ~~:i,?~~~·
provisions in that behalf in the articles or by-laws of the
co-operative,
(a) notice of the time and place for holding a meeting

of the members shall be given to each person who is
entitled to notice of meetings and who on the record
date for notice appears on the records of the co-
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opt'ratiw as a member by sending the notice by prepaid mail to his latest address as shown on the
r1·conb of th!' co-op<·rat ivc ten clays or more
lidor!' tlw date of the meeting but in no case more
than fifty days before the elate of the meeting;
(h) all questions proposed for the consideration of the
members at a meeting of members shall be determint'cl by the majority of the votes cast, and the
chairman presiding at the meeting has a second or casting vote in case of an equality of votes;
(c) the chairman presiding at a meeting of members

may, with the consent of the meeting and subject
to such conditions as the meeting decides, adjourn
the meeting from time to time and from place to
place;
(d ) the pre,;ident or, in his absence, a vin'-president who
is a director shall prl'side as chairman at a meeting
of members, but, if therc is no president or such a
vice-president or if at a meeting neither of them is
present within fifteen minutes after the time appointed ior the holding of the meeting, thl' members
present shall choose a person from their number to be
the chairman;
(c) unless a poll is demanded, an entrv in the minutes

of a meeting of members to the effect that the chairman declared a motion to be carried is admissible
in evidence as prima Jacie proof of the fact without
proof of the number or proportion of votes recorded
in favour of or against the motion.
~otice

Poll

(2) The articles or by-laws of the co-operative shall not
provide for fewer than ten days notice for nH:etings of
members and in no case shall notice be given fifty days before
the elate of the meeting and the articles or by-laws shall not
provide that notice may be given otherv,..ise than individually.

If a poll is demanded, it shall be taken in such manner
the by-laws prescribe, and, if the by-laws make no provision
t hen ·for , then as the chairman directs.
(3 )

<1~

70. - {I ) A member of a co-operative has only one \·otc.
Proxies
proh ibited

Voting by

corporat ion

(2) Subject to s ubsection 3, no member of a co-operative
shall nite by proxy.

(3) :\ corporate member may appoint under its corporate
seal one oi il:i directors or officers to attc>nd and \ 'Ott> on it"
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behalf at nw<'tings of members and such director or officer
ha,; onh- ont·

YOl('.

7 7. A co-operative shall hold an annual meeting of its ;{.~~~i~lgs
members not later than cightec~n months after its incorporation
and subsequently not more than fifteen months after the holding of the last preceding annual nwcting and at such meeting
an:·; member shall have an opportunity to raise any matter
reJ..,·ant to the affair,.c and business of the co-operative.
7S. The directors may at any time call a general meeting
of the members for the transaction of any business, the
general nature of which is specified in the notice calling the
meeting.

~~~i:-!ks

79.- ( 1) Five per cent of the members of a co-operative may ~~~~~s~i~~s·
requisition the directors to call a general meeting of the mem- meeting
bers for any purpose that is connected with the affairs of the
co-operative and that is not inconsistent with this Act.
(2) The requisition shall state the general nature of the Requisition
business to be presented at the meeting and shall be signed
by the requisitionists and dc~posited at the head office of the
co-operative and may consist of several documents in like
form, each signed by one or more requisitionists.

(.3) Upon deposit of the requisition , the directors ~hall ~i~~~tO:rs
forthwith call a general meeting of the members for the meeting
t o~a11
transaction of the business stated in the requisition.
(4) If the directors
do not. . \Vithin
thirt)' davs
from .the
.
.
date of the deposit of the req u1s1t10n call and hold the meet mg,
.
. l 1 s Im II
. . . .
any o f t hc reqms1t10msts
may caII t l1e meeting,
w 111c
be held within sixty days from th<~ date~ of the dqJosit of the
requisition.

Wl'.!en !'e-.
qurn1t10msts
may call
meet.mg

(5) ;\ meeting called under this S<'ction shall be called as Callitn
gor
me e mg
nearly as possible in the same manner as meetings of m embers
an~ called under th<' by-laws, but, if the by-laws provide for
more than tv.·cnty-one days notice' of meetings , twenty-one
days notice is sufficient for the calling of the meeting.
(6)

The co-operative shall,
(a)

rcimbur,..e till' req11isitionist s for any rcasonahle ex penses incurred by thcrn by reason of the action
takPn by them Hndcr subsection 4; and

(b)

retain out of anv rnone\·s dLw or to heconw due . hv
way of fees or other reri-iuneration for tlwir services,

Repa yment
of ex pen ses
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to such of the directors as were in default, an amount
eq ual to the amount the rcq11isitionists were reimbursed,

unless, at the meeting, the members by a majority of the
cast reject the reimbursement of the requisitionists.

\'Olt'S

Requisition
by court
order

SO. :\otwithstanding section 79, upon application by a
nwmlwr of a co-operative, the court, if satisfied that the
application is made in good faith and that it is prima facie
in the interests of the co-operative or its members that the
meeting be held on requisition, may make an order, upon
such terms as to security for the costs of holding the meeting
or ot henvise as to the court seem fit, requiring the directors
to call a general meeting of the members for any purpose
that is connected with the affairs of the co-operative and that
is not inconsistent with this Act.

Court may
direct
method of
holding
meetings

81. If for any reason it is impracticable to call a meeting
of members of a co-operative in any manner in which
meetings of members may be called or to conduct the
meeting in the manner prescribed by this Act, the articles or
by-laws, the court may, on the application of a director or a
member ·who would be entitled to vote at the meeting,
order a meeting to be called, held and conducted in such
manner as the court thinks fit, and any meeting called, held
and conducted in accordance v..-ith the order shall for all
purposes be deemed_ to be a meeting of members of the
co-operative duly called, held and conducted.

Record
dates

82. The by-laws may provide for the fixing m advance
of a date as the record date,
(a) for the determination of the members entitled to
notice of meetings of the members, which record date
for notice shall not be more than fifty days before
the date of the meeting and not fev..·er than the
minimum number of days for notice of the meeting
and where no such record date for notice is fixed,
the record date for notice shall be at the close of
business on the day next preceding the day on which
notice is given or sent; and
(b) for the determination of the members entitled to vote

at meetings of the members which record date for
voting shall not be more than two days, excluding
Saturdays and holidays, before the date of the
meeting and where no such record date for voting is
'fixed, the record date for voting shall be the time of
the taking of the vote.
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83 . -(1) Wh ere a person h o Ids s h ares a S a Perso n a 1Personal
representarepresentative of a member, the personal representative is tlve
entitled to vote at all meetings of members.
(2) Where a person mortgages or hypotherates his shares,~~~tga.gee,
that person is the person entitled to vote at all meetings of
members unless, in the instrument creating the mortgage or
hypothec, he has expressly empowered the person holding
the mortgage or hypothec to vote, in which case, subject to the
articles, such holder is the person entitled to vote.

84. \Vhere two or more persons hold the same share or~h'i~!hotders
shares jointly, any one of such persons present at a meeting
of members has the right in the absence of the other or
others to vote, but, if more than one of such persons are
present and vote, they shall vote together as one on the share
or shares jointly held by them.
DIRECTORS AND OFFICERS

Directors
85.-(1) Every co-operative shall have a board of directors~i~!~~i!,
however designated.
(2) The board of directors shall consist of a fixed numbercomposttlon
of directors, not fewer than five.
(3) A majority of directors on the board of directors of everyldem
co-operative shall be resident Canadians.

86.-( 1) Each of the persons named as first directors in am~tors
the articles of a co-operative is a director of the co-operative
until replaced by a person duly elected or appointed in his
stead.
(2) The first directors of a co-operative have all the powers Idem
and duties and are subject to all the liabilities of directors.
87. No p0rson shall be a director of a ("O-operati\'(' unless p;~eectors
he is a member thereof or a director, officer, shareholder ormembers
member of a corporate member thereof, and, where a director
or a corporation of \v·hich he is an officer, director, shareholder
or member ceases to be a member, he thereupon ceases to be a
director.

88.- (1) A co-operative may by by-law increase or, sub- ~~~~~\~'r
jert to subsection 2 of section 85, decrease the number of its direcLors
directors as set out in its articles.
(2) Where a co-operative incorporated under Thf Cor- Idem
or a predecessor of that Act or under a general ~·~9°· 1970•
or spc<ial Act of the Legislature before the coming into

po rations A ct
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furn• oi t llis :\ ct has fe\\'er t han five directors, it shall,
u11d,•r ~ubs,•ctiun I. within two y.:a.rs of the coming into force
,if thi,- :\ct, illl'rl'ast' the number of its directors to not fewer
t l1.1n tin>.
Film.: of

(3 ) ,\ ru-opl'rati \'<' shall file with the Minister a certified copy
of t ht• hv-la \\' within l!'n davs after the bv-law has bee~

hy law

confirmecl b,· tlw members.

-

•

\·al!dlty

\-1) Failnre to comply with subsection 3 docs not affect
tile , ·a.liditv of the by-law.

A~•' of
directors

SH. -( L) Xo person under eighteen years of age shall be a
<lin·ctur of a co-operative.

Qt1al1fica tio ns

(2) 0-'o undischarged bankrupt or mentally incompetent
person shall be a director, and, if a director becomes a
bankrupt or a mentally incompetent person, he thereupon
cl."ases to be a director.

Co nse n t

(3) A person who is elected or appointed a director is nut a
director unless,
(a) he was present at the meeting when he was
elected or appointed and did not refuse at the meeting
to act as director;
(b) where he was not present at the meeting ·when he
was elected or appointed, he consented to act as
director in writing before his election or appointment
or within ten days thereafter.

Idem

(-!) For the purposes of subsec tion 3, a person who is
elected or appointed as director and refuses under clause a
of subsection 3 or fails to consent under clause h of sub"-ection 3 shall be deemed not to have been elected or appointed
as a director.

Election of
di r ector s

B0.- (1) The directors shall be elected bv the members
m general meeting, and the election :.;ha ll be by ballot in the
rna 11ner pn>cribt·d Ii\' -;t·ction lJ 1.

Idem

(2 1 The election of directors shall take place yearly or at
,;uch other interval not exceeding five years as is provided
by the articles and all the directors then in office shall
retire, but arc eligible for re-election.

Continuanc e

(3 ) If an election of directors is not held within the pre-;cribed period, the directors continue in offi ce until their
,,uccc~sors arc elected.

in office
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(4) The articles or by-laws may provide for the election and
retirement of directors in rotation, but in that case no director
shall be elected for a term of more than five years and at
least two directors shall retire from office in each year.

Rota.Lion

(5) It shall not be necessary for all directors to hold office
for the same term.

Idem

Hl. Every member entitled to vote at an election of ~;~~ici1;,~~r
directors, if he votes, shall cast thereat a number of votes
equal to the number of directors to be elected, and the
member shall distribute the votes among the candidates in
such manner as he sees fit, but no candidate shall receive
more than one vote from each member.

92. ·-(1) Subject to subsection 2, where a vacancy occurs Vacancies
in the board, and a quorum of directors wrnai.n,.;, the directors
remaining in office may appoint a qualified person to fill the
vacancy for the remainder of the term, but the articles niay
provide that such vacancy may only be filled by election at a
general meeting of the members duly called for that purpose.
(2) \Vhere the number of directors is increased. the vacancies Idem
resulting from such increase shall only be filled by election at a
general meeting of the members duly called for that purpose.
(3) \Vhen there is not a quorum of directors in office, the
director or directors then in office shall forthwith call a
general meeting of the members to fill the vacancies, and, in
default or if there arc no directors then in office, the meeting
may be called by any member.

~~egii'.o';~~e

03. Unless the articles or by-laws otherwise provide, a ~~~~~~sof
majority of the board of directors constitutes a quorum, but
in no case shall a quorum be less than two-fifths of the board
of directors.
94.-( 1) Subject to subsection 2, the meetings of the board;;;:;~;~~"
of directors and the executive committee shall be held at
the place where the head office of the co-operative i0i located.
(2) Where the by-laws of the co-operative so provide, the
meetings of the board of directors and of the executive committee may be held at any place within or outside Ontario.
but in any financial year of the co-operative a majority of thl'
meetin!,'S of the board of directors and a majority of the
meetings of the executive committee shall be held at a plaCt'
within Canada.

F.xception

(3) Subject to the b)'-laws of the co-orwrative ' wherl' all
the directors have consented thereto, any director mav par-

Meettngs lly
telephone
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t ici pate in a meeting of the board of directors or of the
t'Xt'cutive committee by means of conference, telephone or

otlwr comllllmications equipment by means of which all
1wrsons participating in the meeting can hear each other, and a
director participating in a meeting pursuant to this subsection
shall be deemed for the purposes of this Act to be present
in pt>r,;on at that meeting.
PIRCt' Of

meE.'t!ngs by
telephone

(.t) lf a majority of the directors participating in a meeting
hl'lrl pursuant to subsection 3 are then in Canada, the meeting
shall be deemed to have been held in Canada.

Calling
meeting-:; of
directors

05. - (1) In addition to any other provision in the articles
or by-laws of a co-operative for calling meetings of directors,
a quorum of the directors may, at any time, call a meeting of
the directors for the transaction of any business the general
nature of which is specified in the notice calling the meeting.

Notice

(2) In the absence of any other provision in that behalf in
the by-laws of the co-operative, notice of the time and place
for the holding of the meeting called under ~ubsection 1
shall be given to every director of the co-operative by sending
the notice by prepaid mail ten days or more before the date
of the meeting to his latest address as shown on the records
of the co-operative.

Duties

9fl.- (1) The board of directors shall manage or supervise
the management of the affairs and business of the co-operative.

conduct of
business

(2) Subject to section 97, no business of a co-operative shall
be transacted by its board of directors except at a meeting of
direct ors at which a quorum of the board is present and at
which a majority of the directors present are resident
Canadians.

Idem

(3) \Vhere there is a vacancy or vacancies in the board of
directors, the remaining directors may exercise all the powers
of the board so long as a quorum of the board remains in
offi ce.

Executive
committee

97 ,_:_( 1) Where the number of directors of a co-operative is
more than six, and if authorized by a by-law, the directors may
elect from among their number an executive committee consisting of not fewer than three of whom a majority shall be
resident Canadians and may delegate to the executive committee any powers of the board of directors, subject to the
restrictions, if any, contained in the by-law or imposed from
time to time by the directors.

Quorum

(2) An executive committee may fix its quorum, which shall
be n ot less than a majority of its members.
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(3) 1\o business shall be transacted bv an executive com- conductor
.
.
. mem bers
• at w h.1ch a quorum business
rn1ttee
except at a meetmg
o f its
of the executive committee is present and at which a majority
of the members present are resident Canadians.

98.-(1) Every director of a co-operative who has, directly £~;~fi~i~PY
or indirectly, anv interest in any contract or transaction to interests in
. l1 t h e co-operative
" · or a su b s1·d·1ary thereo f is
. or is
. to b e a contracts
wh ic
party, other than a con tract or transaction in which his interest
is limited solelv to his remuneration as a director, officer or
employee, shall declare his interest in such contract or transaction at a meeting of the directors of the co-operative and shall
at that time disclose the nature and extent of such interest
including, as to any contract or transaction involving the
purchase or sale of property by or to the co-operative or a subsidiary thereof, the cost of the property to the purchaser and
the cost thereof to the seller, if acquired by the seller within five
years before the date of the contract or transaction, to the
extent to which such interest or information is within his
knowledge or control, and shall not vote and shall not in respect
of such contract or transaction be counted in the quorum.
(2) Subsection 1 does not require the disclosure of any ~~t~!est
interest in any contract or transaction unless,
material
(a) the interest and the contract or transaction are both

material; or
(b) the subject of the contract or transaction is of a type

not available to all members of the co-operative.
(3) The declaration required by this section shall be made dWhe
n t·
ec1ara ion
at the meeting of the directors at which the proposed contract of interest
.
. fi
.
or transact10n
1s
irst cons1.dered , or 1.f t h e d.1rector 1s
not at t }1e tobemade
date of the meeting interested in the proposed contract or transaction, at the next meeting of the directors held after he
becomes so interested, or if the director becomes interested in a
contract or transaction after it is entered into, at the first
meeting of the directors held after he becomes so interested, or
if a contract or a proposed contract or transaction is one that
in the ordinary course of the co-operative's business, \vould not
require approval by the directors or shareholders, at the first
meeting of the directors held after the director become" aware
of it.

(4) If a director has made a declaration and disclosure ~~'l~~·~fioa
of his interest in a contract or transaction in compliance
with this section and has not voted in respect of the contra\t
or transaction at the meeting of the directors of the cooperative, the director, if he was acting honestly ancl in good
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faith at thL' time tlw contract or transaction was entered
intll. is not by reason only of his holding the office of director
affountabk to the co-operative or to its m embers for any
profit or gain realized from the contract or transaction .
.ind th,· rontract or tr;111saction , if it was in the best interests
of the l'O-Opl'rati\T at the time the contract or transaction
was entered into, is not voidable by reason only of the
dirl'ctor's interest ther('in .
Confirmatton
ll\'

mt>mbers

(5) Notwithstanding any thing in this section, a director,
if hL' was acting honestly and in good faith, is not accountable
to the co-operative or to its members for any profit or gain
realized from any such contract or transaction by reason only
of hi:< holding the offi ce of director, and the contract or transaction, if it was in the best interests of the co-operative at the
time it was entered in to, is not by reason only of the director's
interest therein voidable,

(a) if the contract or transaction is confirmed or ap-

proved by at least two-thirds of the votes cast at a
general meeting of the members duly called for that
purpose; and
(b) if the nat u re and extent of the director's interest
in the cont ract or transaction are declared and disclosed in reasonable detail ii:i the notice calling the
l1H'l'ting.
General
notice of
interest

(6 ) For the purpose-;; of this section , a general notice to
the directors by a director declaring that he is a director
or officer of or has a material interest in a person that is a
party to a contract or proposed cont ract with the co-operative
is a sufficient declaration of interest in relation to any c-ontract
so made.

Liability Of
directors re
purcbase of
shares

HH. -( 1) \\"here a co-operative acquires a ny of ib :<ha re~ or
repa)' any of its loans in cont ravention of this Act or the
article,.;, the directors who vot ed in favour of or consented to the
resolution authorizing the acq uisition or repaym ent are jointly
and severally liable to the co-operative to the extent of the
amount paid out.

Applicatioo
to court

(2J \\"here a co-operative acquires a ny of its ,-hare,; or
repays any of its loans in contravention of t his Ac t or the
articles,
(a) any memher of the co-operative; or
1h)

wlwr(' the acquisition or H'payrnent 1s lil contravention of subsection 2 of section 32. sub,;ection I
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of section 67 or section 69, any creditor of the cooperative who was a creditor at the time of the
acquisition or repayment,
may apply to the court within two years of the acqu1s1t1on
or repayment and the court may, if it considers it to be just and
equitable under the circumstances, rnake an order making
any member whose shares were acquired liable to the cooperative jointly and severally with the directors, to the
extent of the amount paid to him.
t 00. Where any dividend is declared and paid in contra- Liability
of directors
\'ent.i on of section 58,
redividends
(a) the directors who voted in favour of or consented to

the resolution authorizing the declaration of the
dividend are jointly and severally liable to the
co-operative to the extent of the amount of the
dividend so declared and paid or such part thereof
as renders the co-operative insolvent or diminishes
its capital; and
(b) any member of the co-operative or any creditor
of the co-operative who was a creditor at the time of
the declaration of the dividend may apply to the
court within two years of the declaration, and the
court may, if it considers it to be just and equitable
under thl: circumstances, make an order making any
member to whom the dividend is paid jointly and
severally liable with the directors to the extent of
the amount of the dividl:nd paid to him.
to l . -( l) A director who was present at a meeting of the ~~-~~~g~ ~r
board of directors or an executive committee thereof when, meeting:
(a) the redemption or purchase of shares of tlw co-

operative is authorized;
(b)

the declaration and payment of a di,·idn1d is authoriz<'d; or

(c) tlw repayment of loans to mcrnlwrs i-. authorized,

shall br deemed to have consented thereto unless,
(d) his disst·nt b enll-n·d in the rninut•'s of thl' rn••t•ting;

(e} lw files his written dissent \Vith the pn,.;on act mg as
secretary of the meeting bdore its adjournnwnt : or
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he delivers or sends his dissent by registered mail
to the co-operatin' immediately after the adjournnwnt of the meeting.

and within seven days after complying with clause d, e or f
he sends a copy of his dissent by registered mail to the
~lini:;ter.
Idem

(2) ;\ clirector who voted in favour of a matter referred to
in subsection I is not entitled to dissent under subsection 1.

Congeat of
director
not at
meeting

(J) :\ clirertor who was not present at a meeting of the
board of directors or any executive committee thereof when,
(a)

the redemption or purchase of shares of the cooperative is authorized;

(b) the declaration and payment of a dividend is authorized; or
(c) the repayment of loans to members is authorized,

shall be deemed to have consented thereto unless.
(d) he delivers or sends to the co-operative by registered

mail his dissent; or
(e) he causes his dissent to be filed with the minutes of
the meeting,

within seven days after he becomes aware of the authorization
referred to in clause a, b or c and unless, within seven days
after complying with clause d or e, he sends a copy of his
dissent by registered mail to the ~Tinister.
Exception to
liability

102.- ( l ) A director is not liable under section 99 or 100
if, in the circumstances, he discharged his duty to the cooperative in accordance with section 108.

Liability not
excluded

(2) The liability imposed by this Act upon a director is in
addition to any other liability that is by law imposed upon
him.

Liability of
directors for
waires
R.S.0. 1970,
cc. 263, 147

Joa. (1) The dirertors of a co-operative are jointly and
severally liable to the employees of the co-operative to whom
The .Haster and Servant Act applies for all debts that become
due while thev are directors for services performed for the
co-operative, ~ot exceeding six months wages, and for the
vacation pay accrued for not more than twelve months under
The Employment Standards A ct and the regulations thereunder
or under any collective agreement made by the co-operative.
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(2) A director is liable under subsection 1,

Limitation of
liability

(a) only if,

(i) the co-operative has been sued for the debt
within six months after it has become due
and execution against the co-operative has
been returned unsatisfied in whole or in part,
or
(ii) the co-operative has within that period gone
into liquidation or has been ordered to be
wound up or has made an authorized assignment under the Bankruptcy Act (Canada), or ~1~· 197°·
a receiving order under the Bankrupltj! Act
(Canada) ha.:; been made against it and, in any
such case, the claim for the debt has been
proved; and

(b) he is sued for the debt while he is a director or
within two years after he ceases to be a director.
(3) After execution ha<> been so returned against the co- Idem
operative, the amount recoverable against the director is the
amount remaining unsatisfied on the execution.
(4) If the claim for the debt has been proved in liquidation rite~t~~f
or winding-up proceedin!,'S or under the Bankruptcv A ct who pays
• any the debt
.
. enttt
. l ecI to
(Cana d a ), a d Irector
wl10 pays t h e <le b t 1s
preference that the creditor paid would have been entitled to
or, if a judgment has been recovered for the debt, the director
is entitled to an assignment of the judgment.
10-1. The members may. by re~olution passed by a rnajority:i~!:"1c~~~~ or
of the votes cast at a general meeting duly called for that purpose, remove any director before the expiration of his term of
office and may, by a majority of the votes cast at the meeting,
elect any person in his st ead for the remainder of his term.

Officers
105.- (l) A co-operative shall have a president and a secre- omcers
tary and such other officers as are provided for by by-law or
by resolution of the directors.

(2) In the absenc<' of other 1>rovisions in that lwhalf in the apporntment.
F:lection and
articles or by-laws, the directors,
(a) shall elect the president from among themselves :
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[h} shall appllint or l'lcct the SC'CITtary; and
(Cl

ma~,-

appoint or l'll'd one or more vice-presidents or

ot lwr ollirers.
C'tuurman

of lht' l>L'lll'<I

l OH . .\ co-01wrntivC' may by by-law,
(11)

pnn-ide for tlH' election or appointment by the
directors from among themselves of a chairman of
t lw board ;

(bl define the duties of the chairman;
(c)

assign to the chairman all or any of the duties of the
president or of any other officer of the co-operative,

and, if the by-law assigns to the chairman any of the duties
of the president, it shall also fix and prescribe the duties of
the president
3~~1;~la

t 07. Unless the articles or by-laws otherwise provide, no
person
shall be the president
of a CO-OI)erative unless he is a
and president .
.
director of the co-operative, but no other officer except the
chairman of the board need be a director.
chairman

General
Standard of
care of
directors and
othcers

l 08. Every director and officer of a co-operative shall
.
. offi ce honestexercise
t he powers an d d.1scharge the duties of Ins
ly, m
. good f at.t 1l aml tn
. t ]ie b est m
. tercs ts o f t h e co-operattve,
.
and in connection therewith shall exercise the degree of care,
diligence and skill that a reasonably prudent person would
l'Xnr ise in comparable circumstances.

\'alidi ty Of
acts of

I 09 . .-\n act done by a director or by an officer i,; not
im·alid by reason only of any defect that is thereafter discovered in his appointment, election or qualification.

tfg~~rnilica-

110.- ( 1) Subject to subsection 2, the by-laws of a cooperative. mav
provide that every director and officer of the
co-operative and his heirs, executors, administrators and other
legal personal representatives may from time to time be indenmified and saved harmless by the co-operative from and
against,

directors and
officers

d1rectorsanct

officers

(a) any liability and all costs, charges and expenses that

he sustains or incurs in respect of any action, suit or
proceeding that is proposed or commenced against him
for or in respect of anything done or permitted by
him in respect of the execution of the duties of his
office; and
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(b) all other costs, charges and expenses that lw 5-thtains
or incurs in respect of the· affairs of the co-operative.

(2) .\o director or officer of a co-oprrati\·e ~hall be indcm- rctem
nified by the co-operative in respect of any liability , costs,
charges or expenses that he sustains or incurs in or about anv
action, suit or other proceeding as a result of which lw fs
adjudged to be in breach of any duty or responsibility imposed
upon him under this Act or under any other statute unless,
in an action brought against him in his capacity as director or
officer, he has achieved complete or substantial success as a
defendant.
(3) A co-operative may purchase and maintain insurance Insurance
for the benefit of a· director or officer thereof. except insurance
against a liability, cost, charge or expense of the director or
officer incurred as a result of a contravention of section 108.

11'SIOERS

111. -( 1) Every insider of a co-operative or associate or !~~~~i~Y or
affiliate of such insider who, in connection with a transaction
relating to the securities of the co-operative, makes use of any
specific confidrntial information for his own benefit or advantage
that, if gerlf'rall\· knO\rn, might reasonably be expected to affect
materially the value of such securities, is liable· to compe·nsatc
any person for any direct loss suffered by such person as a re~ult
of the transaction, unless the information was known or ought
reasonably to have been known to such person at the time of
the transaction, and is also accountable to the co-operative for
any direct benefit or advantage received or receivable b~" such
insider, associate or affiliate, a-; the case may be, as a result
of the transaction.

right created b,·
subsrction
1 Limitation
(2) An action to enforce anv
J
J
·
period
may be commenced only within two years after thr date of
completion of the transaction that gave rise· to the cause of
action.
(3) In this section ,
(a) "associate", whne used to indicate a relationship
with any person, means,
(i) any corporation of which such person bene-

ficially owns, directly or indirectly, equity
shares carrying more than 10 per cent of the
voting rights attached to all equity shares of
the corporation for the time being outstanding,

Interpretation

9-16
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(ii) any partner of that person acting by or for
the partnership of which they are both
partners,
(iii) any trust or estate in which such person has a
subst antial beneficial interest or as to which
such person serves as trustee or in a similar
capacity,
(iv) any spouse, son or daughter of that person, or
(v) any relative of such person or of his spouse,
other than a relative referred to in subclause
iv. who has the same home as such person;
(b) "insider" or "insider of a co-operative" means any
director or senior officer of a co-operative.
Idem

(4) For the purposes of this section, one corporation shall be
deemed to be affiliated with another corporation if, but only
if. one of them is the subsidiary of the other.

Order to

112.-(1) Upon application by any person who was at the
time of a transaction referred to in subsection 1 of section 111
or is at the time of the application an owner of securities of the
co-operative, the court may, if satisfied that,

commence
action

(a) such person has reasonable grounds for believing that
the co-operative has a cause of action under section
111; and
(b) either,
(i) the co-operative has refused or failed to commence an action under section 111 within
sixty days after receipt of a written request
from such person so to do, or
(ii) the co-operative has failed to prosecute diligently an action commenced by it under
section 111,
make an order, upon such terms as to security for costs and
otherwise as to the court seems fit, requiring the Minister to
commence or continue an action in the name of and on b ehalf
of the co-operative to enforce the liability created by section
111.
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(2) The applicant under subsection 1 shall give to the co- Notice
operative and the Minister notice of his application, and the
co-operative and the Minister have the right to appear and be
heard thereon.
(3) Every order made under subsection 1 shall provide that ~ci-~e;e~~te
the co-operative shall co-operate fully with the Minister in
the institution and prosecution of the action and shall make
available to the Minister all records, documents and other
material or information known to the co-operative or reasonably ascertainable by the co-operative relevant to the action.
RECORDS

113.-(1) Where this Act requires a record to be kept by a Records
co-operative, it may be kept in a bound or looseleaf book, or
by means of a mechanical, electronic or other device.

(2) Where a record is not kept in a bound book, the co- ~~h;~~nnr
operative shall,
book
(a) take adequate precautions, appropriate to the means
used, for guarding against the risk of falsifying the
information recorded; and
(b) provide means for making the information available
in an accurate and intelligible form within a reasonable time to any person lawfully entitled to examine
the record.
(3) The bound or looseleaf book or, where the record is Ad~1ss1not kept in a bound or looseleaf book, the information in the ~!~;rd~rrn
form in which it is made available under clause b of subsection evidence
2 is admissible in evidence as prima facie proof, before and
after dissolution of the co-operative, of all facts stated therein.
(4) No person shall remove, withhold or destroy information False _
· d b y t h'is A
·
reqmre
· ct or t h e rcgu lat1ons
to b e recor d e d , or, Information
(a) record or assist in recording any information in a
record; or
(b) make information purporting to be accurate available in a form referred to in clause b of subsection 2,
knowing it to be untrue.
114. A co-operative shall cause to be kept the following Records

records:
1. A copy of the articles of tlu· co-operative.
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All b_1,·-laws and rt':-:.olutions, including special resolutions. of the co-operative.

J .. \ rq::-i,;h'r of nwmbers and securitv holders in which is
,;t't out the names alphabetically- arranged or alphabetically indexed in appropriate categories of,
1.

in a co-operative with share capital, all persons
\\"ho are or have been within ten years registered
a,; holders of shares in the co-operative and the
address including the street and number, if
riny, of every such person while a holder, in
which arc set out also thf' number and class of
shares held by such holder.

1i.

in a co-operative without share capital. all
persons who are or have been within ten years
registered as members of the co-operative and
the address including the street and number,
if any, of Pvery such person while a member,

111.

in a co-operative with or without share capital,
all persons who are or who have been holders of
debt obligations other than debt obligations
in bearer form of the co-operative and the
address including the street and number, if
any, of every such person while a holder in
which are set out also the class or series and
principal amount of the debt obligations held
b_1,· sucli holder.

-!. A register of directors in which are set out the names

and rf'sidf'ncf' addresses while directors, including the
street and number, if any, of all person,; who are or
ha\'f' hef'n directors of the co-opPrative with the
sf'veral dates on which they have become or ceased to
be a director.
S. Proper accounting record,; in which are ,o,l't out all

financial and other transactions of the co-operative
including. without limiting the generality of the foregoing, records of,
1.

all sums of money received and disbursed by
the co-opPrativf' and the matters with respect
to which receipt and disbursement took place,

ii. ail sales and purchases of the co-opcratin>,
iii. the assets and liabilitit-s of the co-operative,
and
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iv all other transactions affecting the financial
position of the co-operative.
6. The minutes of all proceedings at meetings of members,

directors and any executive committee.
115. Every cO-O{)erative shall cause to be kept a registerRegisterof
.
.
.
transfers
.·
of transfers m which all transfers of securities issued by the
co-operative in registered form and the date and other particulars of each transfer shall be set out.

116. A co-operative
a registrar and a transferTransfer
. mav
• anpoint
~
agent
agent to keep the register of securit~, holders and the register
of transfers.

11 7 .--(1) The register of secmitv
· holders and the registcrWherte
reg1s ers t o
of transfers shall be kept at the head office of the co-operative be kept
or at such other office or place in Ontario as is appointed by
rl',.;o\ution of t hv director-..
(2) Registration of the transfer of a ,;ccurity of the co- Val.id
.
reg1stra t10n
operative in the register of transfers is a complete and \•alid
registration for all purpose,;.
{J) ,\ co-opcratiw, rcgist rar or transfer agent is not liable ~re:J~~~tion
to proclucc a security certificate or any document that is evi-documents
dcncc of the issue or transfer of the ,;ecurity certificate after
-:.1x yc·ar:-;,

(a) in the case of a share certificate, from the date of ib
cancellation; or
(b) in the rn:-it' of a certificate reprc·:-;enting a clt·ht obligation, from the date of rl'tirt·nwnt of the whole· <lebt
obligation of which the certificate reprc,;1·nts a part .

118. (I) The recordo, mentioned in sections 114 and lL"i~;~i~~s
shall
durin"
the normal business
hours of the co-orwrati\'e
exar:iination
.
,
,.,
t
' by directors
he open to examination by any director and shall, except as
provided in ,-,ection 117 and in subsection,; 2 and 3 of this
section, be kept at the head office of the co-opcratiw.
(2) A co-operative may keep at am· place where it condnct;; ~~ccg~~ ~f
its affairs such part-; of the accounting record-:. as relate to till' branch
operations , business and as:,eb and liabilities oft he co-opna tin·
carried on, supervised or accounted for at such place , llllt th<'rt'
shall be kept at the head offic(' of the co-opcrativt> or such otlwr
place as is authorizecl under sulN'c tion J such records a,, will
enable the directors to a'-<"ertain qu,trtc·rly \\'ith rc<bona blt·
accuracy the financial po-:.i ti on of thl' co-operative.
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on.1..r for

r .. mo\'lll or
ft:'\.' Ord~

(<I )

show,;, to t he satisfact ion of the Minister, the necessit\' of kel'ping all or any of the records mentioned in
suhsfftion I at a place other than the head office of
tlw co-opnat ive; and

(bl g-ive,; to the '.\l inister adequate assurance, by surety
bond or ot herwise, that sud1 records will he open for
examination .

(i) at t he head office or some other plan· i11 Ontario
designat ed by the Minister, and
(ii) by any person who is entitled to examine them
and who has applied to the Minister for such
a 11 examination.
the ~Iinister may, by order and upon such terms as he thinks
fit . permit t he co-operative to keep such of them at such
place or places, other than the head office, as he thinks fit
a nd the '.\Iinister may by order and upon such terms·as he sees
fit rescind any such order.
Exam1na t1on
119.- (1) Subject to section 120, the records of a coor records
.
.
d.
_
by m e mbers operative menttone 111 section 114 or 11;,, other than accountand creditors .
d
l '
f d.
d h
.
f

mg recor s, reso uttons o 1rectors an t e mmutes o proceedings at meetings of directors and any executive committee,
s hall, during t he normal business hours of the co-operative
and at the place or places where they are kept, be open to
examination by t he members and creditors or their agents or
personal representatives, and any of them may make extracts
therefrom.

Idem

(2) No person shall refuse to permit a person entitled thereto
to inspect such records or to make extracts therefrom.

Lists of
members
and secu rity
bolders

120 .-(1) Any member or creditor, upon filing with the coop erative or its agent the affidavit referred to in subsection 2
may,
(a) make or cause to he made; or
(b) require a co-operative or its transfer agent to make.
upon payment of a reasonable charge therefor,
a list setting out the n ames alphabetically arranged of all or
any members or security holders or both of the co-operative
and t he addre;ses of each such p erson as shown on the records of
the co-operative made up to a date not more than ten days
before the date of filing t he affidavit.
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Form or
(2) The affi davit referred to in subsection 1 shall be made affidavits
by the applicant and shall be in the following form:

Form of Afficlavit

In the matter of
(Insert name of rn-operali1·e)

l'rovitH'P of Ontario }
County ol

I ........ . ............ of the .................... of ......... .
in the ....... ....................... of ........................... .. ,
make oath an<l sa\· ·
(Where the applica11t Is
deponent.)

11

wrp(Jrati(Jn. indirnle offia and aulhon/\' of

1. I am a member or a crc<litor of the above-nanwd co-opi·rativP.
2. I require the list (or require to make a Ji,t) of the members
(sccuritv hol<lcrs) of the above-name<l co-operatin·.

3. I require the list of members (securitv holders) o n!v for purposes
connectc<l with the above-name<l co-operativl'.

+.

The list of members (sec urity holders) and th<' information containe<l
therein will be usc<l only for purpo>t'S connected with the abovcnamed co-operative.

Sworn, etc.

(3) Where the applicant j,., a corporation. tht· afllda\·it -;hall ht· ~~~:;;0
made by the president or other officer authorized by resolution appllcanta
·
.
corporation
of the board of directors of the corporation.

(4) No person shall use a list of all or any of the mcmbns H:~ of
of a co-operative obtained under this section,
(a) for the purpose of delivering or sending to all or any
of the members advertising or other printed matter
relating to securities other than the securities of the
co-operative; or
(b) for any purpose not connected with the co-operative.

(S) Every co-operative or transfer agent shall furmsh a list Pu~·~s\~
in accordance with subsection 1 when so nxpiired.

Cli.1p. Ill!
Purpo~t".s

Of ILSt

TrHnickln~
~n h.st~

i'OWt'l' Of
10

~oun
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nmm·ctl'd \\'ilh th<' co-opl'rntin• include any
111tl11<'1H'<' the \'oting of nwmlwr,; or ,;ecurity holders
.1 t .rn;• 111•' 1' t mg t lil'rl'of.
\ t1 1 1'111po,;1•,;

1·f1on l 1>

I~ I . ~o (llT,;011 shall offer for salP or sell or purchao.e or
otlwn,ist' traflic i11 a list or a copy of a list of all or any of
th« 11w111lwrs of a co-opcratin>.
I~~.
( I) \\'lwrc the name of a person is, without sufficient
a IN', 1·ntl'rl'<l in or omitted from the records of a co-operative
otlwr than accounting records, or if default is made or unncn•-;,;ary d<:>lay takes place in entering therein the fact of any
pcr:-011 ha\·ing ceased to be a security holder or member of
t he co-operative, the person aggrieved, or any security holder
or m ember of the co-operative, or the co-operative itself. may
a pply to the court for an orrler that the records be rectified,
and the court may dismiss such application or make an order
for the rectification of the records anrl may direct the cooperative to compensate the party aggrieved for any damage
h e has sustained.

corre1..... t

1

Decision

(2) Any court may, in any proceeding under this section,
decide any question relating to the entitlement of a person
who is a party to the proceeding to have his name entered in
or omitted from such records whether the q ucstion arises
between two or more security holders or members or alleged
security holders or members, or between any security holders
or m embers or allege<l o;ccurity holders or members and the
co-operative.

as to

t1 tie

TMal of

issue

Jurisdiction
of court not

a ffected

(3 )

The court may direct an issue to be tried.

(4 ) This section does not deprive any court of any JUnsd iction it otherwise has.

ACDITORS AND Fll\ANCIAL STATEMENTS
Exem p tion
from audit
pro\risio ns

1 23. · ( 1) \\'here in a financial year all the members m a
co-operative that,
(a) has fifteen or fewer members;

(b) has capital not exceeding $15,000 as shO\vn on the

financial statement of the co-operative for the preceding year; and
(c) has assets not exceeding $50,000 and sales or gross
operating revenues not exceerling $100,000, as shown

on the financial statement of the co-operative for the
preceding year,
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consent in writing. the co-operative is exempt from sections
12+ and 125, subsections 1 and 2 of section 126, section 127
a nd clause h of subsection 1 and subsection J of ,;ection 128 in
respect of the fmancial year in which the consent is given.
(2) For the pnrpos('S of this section, capital shall he computed ~~~f'~~re
hy adding together tl1e sums represented by the amounts of. of capital
(a) member and patronage loans made t o the co-operativC'

that are outstanding;
(b) issued capital determined in accordance with section
29;
(c) unsecured long-term deht ; and
(d) surplus,

as shown on the financial statement of the co-operative for
the preceding year.
124.- ( 1) The memhcrs of a co-operative at their fir;.,tAuclitors
general meeting shall appoint one or more auditors to hold
office nntil the close of the first annual meeting and. if the
memhers fail to do so, the directors shall forthwith make
:'nch appointment or appointments.
(2) The members shall at each annual meeting appoint ont·Ictem
or more auditors to hold office until the close of th(• 1wxt
annual meeting and, if an appointment is not so made, tlw
auditor in office continues in offic~· nntil a snccessor j-, appointed.

(3) The directors may fill anv casual vacancv in tlw officc~~~~~~v
of anditor, bnt, whil(' suc h , ·acancy continues, tlw snr\'i\·ing
·
or continuing auditor, if any, may act.
(4) Tl1e members may, by resolution passed by a rnajorit:-· ~,~g;i~;"l of
of the vot es cast at a general meeting du]~· called for the
purpose, n·mov(• a n auditor hcfore the cxpiration of his term

of offic<', and shall by a majority of th(' vott·s cast at that
meeting appoint another auditor in his stl'ad for the rl'maindn
of his ttTm.
(5) Before calling a general meeting for the pu1 pose spvci- Notice Lo
·.
audit..or
fied m s 11bsection 4 . the co·opcrativc shall, fift('t'n days or mon'
before tll!' mail ing of the notice of tile nwetrng , givl' to tlw
auditor,
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(11 ) writtt'n notir C' of th e intention t o call the meeting.

spl'rifying therein the date on which the notice of
t lw nwe1ing is proposed to be mailed ; and
(b) a copy of all material proposed to be sent to members
in ronnl'ction with the meeting.
Rli<bt of

aud!tor to
ma ke represf•otauons

((l) 1\11 auditor has the right to make to the co-operative,
three da~·$ or more before the mailing of the notice of the
nwcting. representations in writing, concerning,

(a) his proposed removal as auditor ;

(b) the appointment or election of another person to
fill the office of auditor ; or

(c) his resignation as auditor,
and the co-operative. at its expense, shall forward with the notice
of the meeting a copy of s uch representations to each member
entitled to receive notice of the meeting.
Remuneration

(7) The remuneration of an auditor appointed by the members shall be fixed by the members, or by the directors if
they are a uthorized so to do by the members, and the remuneration of an auditor appointed by the directors shall be fixed
by the directors.

Appointment
by court

(8) If for any reason no auditor is appointed, the court may,
on the application of a member, appoint one or more auditors
to hold office until the close of the n ext annual meeting and
may fix the remuneration to be paid by the co-operative for
his or their services.

>:otice of
appointmen t

(9) The co-operative shall give notice in writing to an auditor
of his appointment forthwith after the appointment is made.

:-;'otice to
auditor of
proposa l to
appoin t
another

125.---(l ) lf. at an annual meeting of members, it is proposed to appoin t an auditor. other than the incumbent auditor,
the co-operative shall, fi fteen days or more before the mailing
of thl' notice of meeting, give to the incumbent auditor a written
notice of management's intention not to recommend his reappointment at the annual meeting, specifying therein the date
on which t h e notice of the meeting is proposed t o be mailed.

Right o f
incumbent
a uditor to
m ake re p·resentations

(2 ) Thi.' in cumbent auditor h as the right t o make to the cooperative, three days or more before the mailing of the notice
of the meet ing, representations in writing concerning the proposal not to reappoint him as auditor, and t he co-operative,
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at its expense, shall forward with the notice of the meeting a
copy of such representations to each member entitled to receive
notice of the meeting.
12U. (I) No person shall be appointed or act as auditor Ki~';;'~i:J.~fied
of a co-operative who is a director, officer or employee, orasauditors
who has been, during the two years immediately preceding
the proposed date of his appointment as auditor, a director,
officer or employee of the co-operative or who is a partn!'r, employer or employee of such director, officer or employee or
who is a related person to any director or ofli.cer of the cooperative.

(2) No person shall be appointed to act as auditor of a co- Idem
operative if he or any partner or employer of or related person
to him transacts a material amount of business with the cooperative.

(3) No person shall be appointed a receiver or a receiver ~~:i~ob:
and manager or Liquidator of any co-operative of which he or appointed
· or empIoyer o f or a reI ated person to l um
. ts
. t Ile etc.
receivers.
any partner
auditor or ha,; been auditor within the two years preceding his
appointment as receiver or receiver and manager or liquidator.
(.f) Ko person who is appointt>d a trustee of the estatl' of a ;;r~~~:ii~~Y
co-operative under the Bankruptcy A ct (Canada) or anv
partner au
nodt.to
be
~
itor
or employer of or a related person to him shall he appointed It.S.c. 1970.
or act as auditor of the co-operative.
c. B-3

1 2 7 .-(1) The auditor shall make such examination as will Andnual
enable him to report to the members as required by suh- au n
section 2.

(2) The auditor shall make a report to the members on report
Auditor's
the financial statement, other than the part thereof that
relates to the p(•riod referred to in snhclansP ii of dau:-;e 11 of
subsection I of section 128, to be laid before the co-operative
at any annual meeting during his term of office and shall state
in his report whether in his opinion the financial stalt'mcnt
referred to therein presents fairly the financial position of the
co-operative and the results of its operations for the period
under review in accordance with generally accepted acrnunting
principles applied on a basis consistent with that of the
preceding p!~riod, if any.
(3) Where the report under snhsection 2 doe:-. not contain Idem
the unqualified opinion rl'quirl'd thl'rl'by, till' auditor :-chall
s tate in his report the reasons therefor.
(4) Where facts come to the attention of the officers or ~~~~~~•ered
directors,
~f~1~ment
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which conk\ reasonably have been determined prior
to t lw 1late oft he last annual meeting of the members;
a nd

(b) which , if known prior to the date of the last annual

meeting of memlwrs, would have required a material
adjust ment to the financial statement presented to the
meeting,
tlw offi cers or directors shall communicate such facts to the
a uditor who reported to the members under this section and the
directors sha ll forthwith amend the financial statement and
~end it to the auditor.
A1nendmeot

of a ud1 tor's

report

(5) On the receipt of facts furnished under subsection 4
or from any other source, the auditor shall, if in his opinion it
is necessary, amend his report in resp-ect of the financial
s tatement in a ccordance with subsection 3 and the directors
or. if they fail to do so within a reasonable time, the auditor
shall m ail such amended report to the members.

Idem

(6) If the financial statement contains a statement of
changes in n et assets or a statement of source and application
of funds. the auditor shall include in his report a statement
whether in his opinion, in effect, the statement of changes in
net assets or the statement of source and application of funds
presents fairly the information shown therein.

Idem

(7) Whether or not the assets and liabilities and income
and expense of any one or more subsidiaries of a co-operative
are included in the financial statement of the co-operative,
the report of t he auditor of the co-operative required by
s ubsection 2 may refer to the reports of auditors of one or more
of such subsidiaries, but such reference shall not derogate
from the duty of the auditor of the co-operative to comply
\vith subsection 2.

Idem

(8) The a uditor in his report shall make such statements
as he con?iders necessary,

(a ) if the co-operative's financial statement is not m
agreem ent with its accounting records;
(b} if t he co-operative's financial statement is not m
accordance with the requirements of this Act;
(c) if he has not received all the information and explaPations that he has required ; or
(d) if proper accounting records have not been kept , so

far

~

appears from his examination.
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(9) The auditor of a co-operative has right of access at all access.
Right oft
e c.
times to all records. documents, accounts and vouchers of the
co-operative and is entitled to require from the directors,
officers and employees of the co-operative such information
and explanation as in his opinion are necessary to enable him
to report as required by subsection 2.
(10) The auditor of a co-operative has right of access at Idem
all times to all records, documents. accounts and vouchers
of all subsidiaries of the co-operative and is entitled to require
from the directors, officers and employees of each such subsidiary such information and explanation as in his opinion arc
necessary to enable him to report as required by subsection 2.
(11) \Vhere a subsidiary referred to in subsection 10 is a Idem
corporation to which this Act does not apply, the co-operative
shall make available to its auditor the records, documents,
accounts and vouchers of that subsidiary and shall require the
directors, officers and employees of that subsidiary to make
available to its auditor the information and explanation required
by subsection 10.

(12) The auditor of a co-operative is entitled to attend any ~t~~~t3r may
meeting of members of the co-operative and to receive all members·
·
· ·
.
notices
an d ot h er communications
re l atmg
to any sue h meettni,:s
meeting that a member is entitled to receive, and to be
heard at any such meeting that he attends on any part of the
business of the meeting that concerns him as auditor.

member of a .co-operative ' whether or not he. is require
Me~ber may
( .13) Anv
...,
entltled to vote at meetmgs of members. mav, bv notice auditor's
.
. .
. · .
fi
·
·
f
attendance
m wntmg to the co-operative given ve days or more be orPatmc.mbers'
any meeting of members, require the attendance of the auditor meeting
at such meeting at the co-operative's expense, and in such
event the auditor shall attend the meeting.
(!~) At am· llllTting of members, the anclitor. if pr('sent ,Auditors
·.
. .
.
.
.
must answer
sh a II answer mqmnes directed to !um concernmg the bases inquiries
upon which he formed the opinion stated in the report made
under ~ubsection 2.

128. ··(l) The directors shall lav
before each annual meet - lnrormat1on
J
to be laid
ing of members,
before annual
m eeting

(a) a comparative financial statement relating '-!'!>aratcly

to,
(i) the period that commenced on the date o f
incorporation and ended not more than six
months before the annual meeting- or, if the
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co-operative has completed a financial year,
that commenced immediately after the end
of the last completed financial year and ended
not more than six months before the annual
meeting, as the case may be, and
(ii) the period covered by the financial year next
preceding such latest completed financial year,
if any,
made up of,
(iii) a statement of profit and loss for each period,
(iv) a statement of surplus for each period,
(v) a statement of patronage returns allocated
to members during the year,
(vi) a statement of source and application of funds
for each period, and
(vii) a balance sheet as at the end of each period;
(b) the report of the auditor to the members; and
(c) such further information respecting the financial

position of the co-operative as the articles or by-laws
of the co-operative require.
Designation

of

statements

(2) rt is not necessary to designate the statements referred
to in subsection 1 as the statement of profit and loss, statement
of surplus, statement of patronage returns, statement of
source and application of funds and balance sheet.

Auditor's
report to
be read

(3) The report of the auditor to the members shall be
read at the annual meeting and shall be open to inspection
at the meeting by any member.

Statement

120.-(1) The s tatement of profit and loss to be laid
befor·· an annual meeting shall be drawn up so as to present
fairly the results of the operations of the co-operative for the
period covered by the statement and so as to distinguish
severally at least,

of profit

and loss

(a ) sales or gross operating revenue;

(b) the opera ting profit or loss before indu<ling or providing for other items of income or expense that are
required to be shown separately;
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(c) income

from investments in subsidiaries whose
financial statements are not consolidated with those
of the co-operative;

(d) income from other investments;

(e) non-recurring profits and losses of significant amount
including profits or losses on the disposal of capital
assets and other items of a special nature to the
extent that they are not shown separately in the
statement of earned surplus:
(/) any provision for depreciation or for obsolescence
or for depletion;
(g) amounts written off for goodwill or amortization of
any other intangible assets to the extent that they are
not shown separately in the statement of earned
surplus;
(h) interest on indebtedness initially incurred for a term

of more than one vear, including amortization of
debt discount or pre-mi um and expense; and
(i) taxes on income imposed by any taxing authority,

and shall show the net profit or loss for the financial period.
(2) Notwithstanding subsection 1, items of the natures Idem
described in clauses J and g of subsection l may be shown by
way of note to the statement of profit and loss.

1:-JO. (I) The st,ltement of surplus to be laid before an ~?;~~~~~t
annual meeting shall be drawn up so as to present fairly the
transactions reflected in the statement and shall sho\v S!'parately a statement of contributed surplus and a statement of
earned surplus.
(2) The .statement of , contributed surplus shall be drawnContributed
surplus
up so as to include and distinguish at least the following items:
1. The balance of such surplus at the end of tbe pre-

ceding financial period.
2. The additions to and deductions from such surplus
during the financial period induding,
1.

the amoirnt of surplus arising from tlte iss11c
of shares or the reorganization of the cooperativc's issued capital, including 1'nter aha.
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a. till' a moHn t of pre mi 11 ms received on
tlH' iss1w of shares at a premium,
b. till' <imount of surplus realizC'd on the
purclw.se of shares,
11

111.

don<lt ions of cash or otlwr property by members, and
the amount of member-ship fel's.

3. Th(' halancC' of such surplus at the end of the financial
period.
Ea1·ne-d
~urplus

(3) The statement of earne<l surplus shall he drawn up
so a-. to distinguish at least the following items:
I. The halance of such surplus at the end of the preceding financial pe riod.
2. The additions to and deductions from such surplus
during the financial period aml without restricting
the generality of the foregoing at least the following:
i. The amount of the net profit or loss for the
financial perio<l.
11 .

The amount of dividencb declared on each
class of share,;.

111.

The amount of patronage returns allocated to
members.

1v. The amount transferred to or from n'scn·es.
3. The balance of -,uch surplus at the encl of the financial
period.
Treatment
of patronage
returns

131. \\'here a co-operative allocates patronage returns.
the statement referred to in subclause v of da11:-;c a of suh'->cction l of section 128 shall he drawn up to distingui:;h
patronage returns according to services or products or group,.;
of products acquired, marketed, handled, dealt in or sold or
rendered by the customer or by the co-operative and such
statement ;;hall be so drawn as to present fairly the information shown therein for the period and show separately for
members and non-members the amount of patronag(' return~
allocated to each service, product or groups of produch.
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1:~2. The statement of source and application of funds ~[~~~~c~nt
referred to in subclause vi of clause b of subsection 1 ofand
.
128 sh a 11 h. e d rawn up so as to present fa1r
. ]y t lieoffunds
application
sect10n
information shown thl~rein for the period, and shall show
separately at least,

(a) funds derived from,

(i) current operations,
(ii) sale of non-current assets, segregating investments, fixed assets and intangible assets,
(iii) issue of debt obligations, including member
loans, or other indebtedness maturing more
than one year after issue,
(iv) issue of shares,
(v) membership lees; and
(b) funds applied to,

(i) purchase of non-current assets , segregating
investments, fixed assets and intangible assets,
(ii) redemption or other retirement of debt obligations or repayment of other indebtedness
maturing more than one year after issue,
(iii) redemption or other retirement of shares,
(iv) payment of dividends,
(v) repayment of patronage. loans,

(vi) payment of cash patronage returns, and
(vii) repayment of member loans.
133. ( 1) The balanct' sheet to he laid before an annual ~.;"~~tee
meeting shall be drawn up so as to present fairly the financial
position of the co-operative as at the date to which it is made
up and so as to distinguish severally at least the following:

I. Cash.

2. Debts owing to the co-operative from its directors ,
officn,., or members, except debts of reason a hie amonnt
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arising in th<' ordinary course of its business that are
not ovl·rd ue ha \•ing regard to its ordinary terms of
CJ"l'dit.
J . Dl'bb owing to the co-operative . whether on account
of a loan or otherwise, from subsidiaries whose
tinancial sta t em ents arc not consolidated with those
of the co-operative.
i-. Other debts owing to the co-operative segregating

those t hat arose otherwise than in the ordinary
course of its business.
5 . lm·entory , stating the basis of valuation
6 Shares, bonds, debentures an9 other investments
owned hy the co-operative, except those referred to
in paragra ph 7, stating their nature and the basis of
their v aluation and showing separately those that arc
marketable with a notation of their market value.
7. Securities of subsidiaries whose financial statements
are not consolidated with those of the co-operative,
stat ing the basis of valuation
8. Lands, buildings and plant and equipment, stating
the b asis of valuation, whether cost or otherwise, and,
if valued on the basis of an appraisal, the date of
a ppraisal, the name of the appraiser, the basis of the
appraisal value and, if such appraisal took place
within five years preceding the date to \vhich the
balance sheet is made up, the disposition in the
accounts of the co-operative of any amounts added to
or deduct ed from such assets on appraisal and also
the amount or amounts accumulated in respect of
depreciation, obsolescence and depletion.
9. T here sh all be stated under separate headings, in so
far as the;..r are not written off,
1.

l'xpendit ure~ on account of future

busines~.

11.

any expense incurred in connection with any
issue of sh ar es ,

111.

any expense incurred in connection with any
issue of d ebt obligations, including any discount ther eon , and

1v.

any one or more of the following: goodwill,
franchises, patents, copyr ights, trade marks
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and other intangible assets and the amount,
if any, by which the value of any such assets
has been written up within a period of five
years preceding the date to which the balance
sheet is made up.
10. Bank loans and overdrafts.
11. Debts owing by the co-operative, except those referred to in paragraphs 12 and lJ, on loans from its
directors, officers or members.
12. Debts owing by the co-operative on loans from members, called "member loans" refrrred to in section
4c).
13. Debts owing by the co-operative to members on the

compulsory loans of patronagr~ returns referred to in
subsection 4 of section 56
14. Debts owing by the co-operative to subsidiaries whose
financial statements are not consolidated with those
of the co-operative, whether on account of a loan or
othenvise.
15. Other debts owing by the co-operative, segregating

those that arose otherwise than in the ordinary
course of its business.
16. Liability for taxes, including the estimated liabilitv

for taxes in respect of the income of the period
covered by the statement of profit and loss.
17. Dividends declared but not paid.
18. Deferred income.

19 Debt obligations issued by the co-operative, statmg

the interest rate , the maturity date, tlw amount
outstanding and the existence of sinking [und,
redemption req uirements and conversion rights, if
any.
20. The authorized capital, giying the nurnlwr of each
class of shares and a brief dt'scription of each such
class, and indicating there111 any class of shares that
is redeemable an<l the redemption pric(' thereof.
21. The issued capital, giving the number of -,han·s of
each class issued and 011htanding and th(' amount
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rt'Ct'in'ti tlwrdor that is attributable to capital, and
,;lw"·ing,
i. thl' 11t11nher of shares of each clas,; issued since
thl' datt' of thr last preceding balance sheet
and the \·alue attribut<.'d thereto, distinguishing shares issut·d for cash, shares issued for
sen·iccs and shares issued for other consideration, and
11.

where any share,; i,;sued before this Act comes
into force have not been fully paid,
a. the number of shares in nspect of
which calls have not been made and
the aggregate amount that has not been
called, and
h. the number of shares in re,;pect of
which calls have been made and not
paid and the aggregate amount that
has been called and not paid.

22. Contributed surplus.
23. Earned surplus.
2-l. l\e-;ern·,;, ,;howmg t Ill' a mounts added thereto and
the amounts deducted therefrom during the financial
period.

25. The aggregate number of shares of the co-operative
purchased and resold since the date of the last
preceding balance sheet.
Sotes

(2) Explanatory information or particulars of any item
mentioned in subsection 1 may he shown by way of note to
tbe balance sheet.

Xotes to
finaocial
statemen t

134.- (1) There shall he stated by way of note to the
financial statement particulars of any change in accounting
principle or practice or in the method of applying any accounting principle or practice made during the period covered that
affects the comparability of any of the statements with any
of those for t he preceding period, and tbe effect, if material.
of any such change upon the profit or loss for the period.

Cbange in

(2) For the purpose of subsection I. a change in arcounting
principle or practice or in the method of applying any account ing principle or practire affec ts the comparability of a ,;tate-

accounting
practice
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ment with that for the preceding period, even though such
change did not have a material effect upon the profit or loss
for the period.
(3) Where applicable, the ·following matters shall be referred Idem
to in the financial statement or by ~·ay of note thereto:

L. The basis of conversion of amount,; from rurn·ncics
other than the currency in which the financial ,.;tatement is expressed.

2. Foreign currency restrictions that affrct the as,;ets
of the co-operative.

3. Contractual obligations that will rcquin' ahnorrnal
expenditures in relation to the co-operative's normal
business requirements or financial position or that
are likely to involve losses not provided for in the
accounts.
4. l\Iaterial contractual obligations in respect of longterm leases, including, in the year in which the transaction was effected, the principal details of any sale
and lease transaction.
5. Contingent liabilities, stating their nature and.
where practicable, the approximate amounts involved.
6. Any liability secured otherwise than by operation

of law on any asset of the co-operative, stating the
liability so secured.
7. Any default of the co-operative in principal. interest ,
sinking fund or redemption provisions with respect
to any issue of its debt obligations or credit agrlTments.
8. The gross amount of arrears of dividends on any

class of shares and the date to which such dividends
were last paid.
9. \\.'here a co-operative has contracted to i:-,Sm' shares
or has given an opt ion to purchase shares, thl' clas"
and number of shares affected, the price and the
date for issue of thP shares or ex!'fcisP of thC' option.
10. \\'here a co-op<'rative has contrnctrd to purclw,;c or
res('ll common shares. the number of :'hare-; affl·cted
and pric(' and date for the p11rrhase or re~all'.
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11 . Thl' aggrl'gatc dirt'ct remuneration paid or payable
hy the co-operative and its subsidiaries who:;e financial ,;tatl'nwnb ;:ire consolidated with those of tbe
co-opnatin' to the director:; and the senior officers
and. as a separate amount, the aggregate direct
rt•rnuncration paid or payable to such directors and
:<t·nior officers by the subsidiaries of the co-operative
whose financia l statements are not consolidated with
those of the co-operative.
12. In the case of a co-operative with subsidiaries, the
aggregate of any :;hares in, and the aggregate of any
debt obligations of, that co-operative held by a subsidiary corporation whose financial statements are not
consolidated with those of the co-operative.
13. The amount of any loans by the.co-operative, or by a
subsidiary corporation, otherwise than in the ordinary course of business, during the co-operative's
financial period, to the directors or officers of the
co-operative.
1-t. Any restriction by the articles or by-laws of the cooperative or by contract on the payment of dividend,;
that is significant in the light of the co-operativc's
financial position.
15. Any event or tran,;action, other than one in the
normal course of business operations, between the
date to which the financial statement is made up and
the date of the auditor's report thereon that materially affect,; the financial statement.
If>. The amount of any obligation for pen:;ion hcncfits

arising from service before the date of the balance
sheet, whether or not :;uch obligation ha,; bl'cn
provided for in the accounts of the co-operative,
the manner in vvhich the co-operative proposes to
satisfy such ohligation and the hasis on which it has
charged or proposes to charge the related costs against
operations.
17. Brief particulars of any action to which the cooperative is a party commenced under section 68
during the period.
18. In the case of a co-operative that transacts business
with non-members,
(i) where the amount of business transacted with
non-members exceed,; 20 per cent, a statement
setting out the percentage of such bu~iness, or
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(ii) where the amount of business transacted
with non-members docs not exceed 20 per
cent, a statement to this effect.
(4) A note to a financial statement is a part of it.

Idem

(5) Jn this section, "senior officer" does not include each !~tf~~reof the five highest paid employees of a co-operative.
~~2c~ior
135. -( l) A co-operative, in this section referred tu as Consolidated
" the }101d"mg co-operative'
· •, may mc
· Ju d em
· t h e fi nancia
. ) state- statement
financial
ment to he :-;ubmitted at an annual meeting the as,,ch and
liabilities and income and expense of any one or more of its
subsidiaries, making due provision for minority interests, if
any, and indicating in such financial statement that it is
presented in consolidated form.
(2) Where the assets anrl liabilities and income and expense
. o f t he h oldmg
.
o f anv one or more su bs1·c1·ianes
co-operative
· so me
. I11 d e d m
. t h e fi nancia
. l
.
are not
statement of the holdmg
co-operative,

(a) the financial statement of· the holding co-operative
shall include a statement setting forth,

(i) the reason why the assets and liabilitieo. and
income and expense of such s11hsidiarv or
subsidiaries are not included in the financial
statement of the holding co-operative,
(ii) if there is only one such subsidiarv, the amount
of the holding co-operative's prollortion of the
profit or loss of the suh,;idian· for the financial
period coinciding with or- ending in the
financial period of tlH' holdin(.'. rn-opl·ratiw. or.
if there is more than one such ,-,ubsidiarv, the
amount of the holding co-op('rativc':-; p;·oportion of the aggrega te profits less losses, or
losses less profits, of all the subsidiaries for
the respective financial periods coinciding
with or ending in tlw financial period of the
holding co-operativf',
(iii) tbe amount included as inconH' from su\11
subsidiary or subsidiaries in thl' statl'll1l'nt of
profit and loss of thc holding co-operative and
the amount included then·i u a" a provision
for thc loss or loSSl'S of thL· subsidiary or
subsidiaries,

Non- .
consolidated
financial
statement
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(iv) if t bl'rt' is only one such ,;ubsidiar\", the
amount of the holding co-operativc's proportion of tht• undistributed profits of the subsidiary earned since the acquisition of the
sha res of the subsidiary by the holding
co-operative to the extent that such amount has
not been taken into the accounts of the
holding co-operative, or, if there is more than
one su ch subsidiary, the amount of the holding co-operative's proportion of the aggregate
undistributed profits of all the subsidiaries
earned since the acquisition of their shares by
the holding co-operative less its proportion
of the losses, if any, suffered by any subsidiary
since the acquisition of its shares to the extent
that such amount has not been taken into the
accounts of the holding co-operative,

(v) any qualifications contained in the report of
the auditor of any such subsidiary on its
financial statement for the financial period
ending as aforesaid, and any note or reference
contained in that financial statement to call
attention to a matter that, apart from the
note or reference, would properly have been
referred to in such a qualification. in so far
as the matter that is the subject of the qualifi cation or note is not provided for by the
co-operative's own financial statement and is
ma terial from the point of view of its members;
(b )

if for an:.· reason the directors of the holding cooperative are unable to obtain such information as is
necessary for the preparation of the statement that
is to be included in the financial statement of the
holding co-operative, the directors who sign the
fi nancial statement shall so report in writing and
their report shall be included in the financial statement in Lieu of the statement;

(c) if, in t he opinion of the auditor of the holding cooperative, adequate provision has not been made in
the financial statement of the holding co-operative
for t he holding co-opcrative's proportion,
(i) where there is only one such subsidiary. of the
lo~-; of the subsidiary suffered since acqui~ition
of its shares by the holding co-operative , or
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(ii) where there is more than one such 0iubsidian-.
of the aggregate losses suffered by the :o.ubsidiaries since acquisition of their shares by
the holding co-operative in excess of its proportion of the undistributed profits, if any,
earned by any of the subsidiaries since such
acquisition,
the auditor shall state in his report the additional
amount that in his opinion is necessary to make full
provision therefor.
(3) Whether or not the assets and Iiahilitil',- and im' t111wCobpie~of
. .
.
su s1u1ary
and expense of any one or more subs1dianes of a holding statemcn~
co-operative arc included in the financial statement of the
holding co-operative, true copies of the latest financial statement of the subsidiary or subsidiaries shall be kept on hand
by the holding co-operative at its head office and shall be open
to examination by the members of the holding co-opc:rative
on request during the normal business hours of the holding
co-operative,

136. Notwithstanding sections 129 to 135, it is not rwn·~ - ~'i~~~~~cant
sary to state in a financial statement any matter that in all stances
the circumstances is of relative insignificance.
137. In a financial statement, the term "reserve" shall Rescn•e
be used to describe only,

(a) amounts appropriated from earned surplus at the
discretion of management for some purpose other
than to meet a liability or contingency known or
admitted or a commitment made as at the statement
date or a decline in value of an asset that has already
occurred;
(b) amounts appropriated from earned s urplus pursuant

to the articles or by-laws of the co-operative for some
purpose other than to meet a liability or contingc~ncy
known or admitted or a commitment made as at the
statement date or a declim~ in value of an asset that
has already occurred ; and
(c) amounts appropriated from earned surplus in accordance with the terms of a contract and that can be
restored to the <>arned surplus wlwn th(' conditions
of the contract are-fulfilled.
I a8.- ( I) The• directors of a co-operative ma''J dect annuallv
Auctit.
, committee
from among their number a committee to be known as the
audit committee to he composed of not fev.·cr than thre{'

<no
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dircrtors. of whom a majority shall not be officers or employee,; of th<' co-operative to hold otT!ce until the next
annual meeting of the members.
(2) Thi: mcmhers of the audit committee shall elect a chairman from among their number.
(J) The co-operative shall submit the financial statement
to the audit committee for its review and the financial statemrnt shall thereafter be submitted to the board of directors.
!learini:
of audl tor

(-!) The auditor has the right to appear before and be heard
at any meeting of the audit committee and shall appear
before the audit committee when required to do so by the
committee.

Idem

(5) Cpon the request of the auditor, the chairman of the
audit committee shall convene a meeting of the committee to
consider any matters the auditor believes should be brought
to the attention of the directors or members.

Rigb.t of

(6) The auditor of a co-operative shall' be entitled to
attend and be heard at meetings of the board of directors
of the co-operative on matters relating to his duties as auditor.

Approval by
directors

139.-( 1) The financial statement shall be approved by
the board of directors and the approval shall be evidenced by
the signature at the foot of the balance sheet by two of
the directors duly authorized to sign and the auditor's report,
unless the co-operative is exempt under section 123, shall
be attached to or accompany the financial statement.

Rig-hts of
auditor

(21 The auditor of a co-operative that has not elected an
audit l ommittee for the year to which the financial statenw111 relatl',;, is l'ntitled,

auditor to
be heard

where no

audit

committee

(a)

to receive notice of and to attend the meeting of
directors called to approve the financial statement
under .;ub,;ection 1; and

(b) to request a meeting of the board of directors of the
co-operative to consider any matters the auditor
believes should be brought to their attention, and
upon his request, the president of the co-operative
shall convene such a meeting.
Maih".i:r of
Jinan era1

statementto
members

140. ·-( 1) A co-operative shall. ten days or more before
.
the date of the annual meetmg of members, send by
prepaid mail to each member at his latest address as shown
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on the recorcL<.; of the co-operative a copy of the financial
statement and, subject to section 123, a copy of the auditor's
report.
(2) The directors of such co-operative shall send hy prepaid ldem
mail to each such member a copy of any financial statement and auditor's report amended under subsections 4 and
5 of section 127.

141 • -(1) A co-operative shall file with the Minister its statetnents
~'inancial
financial statements and, subject to section 123, a copy of its to be filed
auditor's report that are required to be mailed by the co- M\i!tster
operative to its members.

(2) The financial statements and auditor's report where
required, shall he sent to the .Minister on the same dat('
such statements are mailed or required to be mailed by the
co-operative to its members, whichever is the earlier.

Idem

MAil'\TENANCE OF CO-OPERATIVE STATUS

142.-(1) Upon the request of the Minister, every cooperative shall
furnish to. the Minister such information as
.
he may reqmre to enable him,
(a) to compile statistical records and information

Informati on

~~1~~sbect

to Minister

tn

such form as the l\linister may require;
(b) to facilitate the carrying on of research projects ;
(c) to establish that all persons to whom this Act applies
are not in contravention of this Act; and
(d) to establish that the business and affairs of the co-

operative are being conducted on a co-operative basis.
(2) The l\tinister or any employee in the }linistry shall not In~o[~nation
. l ose any m
. f ormahon
. contamec
. l ma
.
l uncler su b - disclose(\
no
be
cl tsc
return mace
section 1, except where that disclosure is necessary for the

administration or enforcement of this Act or where the disclosure
is required by a court for the purposes of an action, prosecution
or other proceeding.
143. Where the l\'linister is of the opinion that the business ~:;~~sn
and affairs of the co-operative are not being conducted on a ~uctect .on_
.
b asts,
. Ile may , a f t er g1vmg
. .
h
.
co-operat1ve
co-operative
t e co-operative an basis
opportunity to he heard, issue a certificate of amendment
changing the co-operative into a corporation subject to the
provisions of The Business Corporations A ct and where necessarv R.s.0.1910,
.
.
. .
. - c. f>3
for the purpose, changmg the co-operative mto a corporat10n
with share capital.

Chap. 101
l.1m1tto
r1un uwrnlwr
1iu~ltH'S..S

HS 0 Hl70.
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1-i-t.. - (1) \\'herl' thl' Minister is of the opinion that a
co-operativl' h;;i.s for a period of three years or longer conducted
50 per ct'nt or more of its business with non-members of that coopl'ratiw, h<' may after giving the co-operative an opportunity
to lw heard. order that a certificate of amendment be issued
changing the co-operative into a corporation that is subject to
thl' provisions of The Business Corporations Act and, where
necessary for the purpose, changing the co-operative into a
corporation with share capital.

Id rm

(2) For the purposes of subsection 1, the amount of business
conducted by a co-operative with a non-member means the
value of goods or products acquired, marketed, handled, dealt
in or sold or services rendered by the co-operative. on behalf of or
for the non-members expressed as a percentage of the total
\·alue of goods or products acquired, marketed, handled, dealt
in or sold or services rendered by the co"operative from, on
behalf of, or for all customers during the year.

Idem

(3) For the purposes of computing the amount of business
under subsection 2, there shall not be included in the amount
of business conducted with non-members, the value of goods or
products acquired, marketed, handled, dealt in or sold or
services rendered by the co-operative from, on behalf of or
for non-members who are required to conduct business with
the co-operative by a marketing plan established under an
Act of the Legislature or of the Par!iainent of Canada.

:'>!embers

145.~(1) If a co-operative exercises its corporate powers
when its members are fewer in number than five for a period of
more than six months after the number has been so reduced,
each person who was a member of the co-operative during the
time that it so exercised its corporate powers after such period
of six months and is aware of the fact that it so exercised its
corporate powers is severally liable for the payment of the
whole of the debts of the co-operative contracted during such
time and may be sued for the debts without the joinder in
the action of the co-operative or of any other member.

not to
number
fewer

than five

Saving

(2) A member who has become aware that the co-operative
is so exercising its corporate powers may serve a protest in
writing on the co-operative and may by registered letter
notify the Minister of such protest having been served and of
the facts upon which it is based, and such member may thereby
and not otherwise, from the date of his protest and notification ,
exonerate himself from liability.

Xotice and
penalty

(3) If after notice from the Minister the co-operative refuses
or neglects to bring the number of its members up to five
or more, such refusal or neglect may be regarded by the
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Minister as sufficient cause for the cancellation of the certificate
of incorporation or any certificate issued by him under this
Act.
I N\'EST!GA TIO NS

146.-(1)
Upon
application bu
a member
of
a co-operative
lnv~sti.
.
J
.
.
.
.
' gat1ons and
the court, 1f satisfied that the apphcat1on 1s made m good audits
faith and that it is prima facie in the interests of the cooperative or the holders of its securities to do so, may make
an order, upon such terms as to the costs of the investigation
or audit or otherwise as to the court seems fit, appointing an
inspector to investigate the affairs and management of the
co-operative or any subsidiary of the co-operative, or both, and
to audit the accounts and records of the co-operative or any
affiliate thereof named in the order.

(2) An order may be made under subsection 1 whether or Tdem
not there has been disclosure to the members of the co-operative
of information relating to any matter on the basis of which
the order is made.
(3) Every director, officer, agent, employee , banker and ~[~~g;>~~~~
auditor of the co-operative or of any subsidiary of the co- and records
operative named in the order and every other person shall
produce for the examination of the inspector all accounts and
records of or relating to the co-operative or subsidiary in t heir
custody or control.
(4) The inspector may examine upon oath any present or may
Examination
be
former di rector, officer, agent or employee of the co-operative uncie1· oath
or subsidiary in relation to its affairs, management , accounts and
records.
(5) The court may, on the application of t he inspector, on f0°rurtorder
s uch terms and conditions as it ::;ees fit , order any person not examination
mentioned in subsection 4 to attend and be examined under
oath before the inspector on any matter relevant to the
investigation or audit .
(6) Even · d irector , oflin·r . agent. employee, bankl'r or offence•
auditor wl1o refuses to produce any accoun t or record referred to in sub,;ection 3 and every person exarni nl'd under
subsection -l or 5 who refuses t o an,;wn anv question n'lat<•rl
to the affairs and manag<'llll'tlt of tlw co-operativl' or an\·
s ub,;idiary is guilty of a n offl'nce under sl'rtion 176. in additio;1
to any other liability to which hl' is ,;uhject.

(7) The inspect or shall make a re1Jorl t o the court and shall Inspectoi"s
report
for wa rd a copy of t he report to the co-operative and any

97-l
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subsidian· of t he co-operative named in the order and to the
p1'rso11 who madt' the application under subsection l.
Co-Opt•r:\t~\'t'

m:H' appotnl
1n!"~wecor

f11.1f::.ame
pu1·po:-t"

r ...,wers and
1\uti•'> of
tn$pt>rtor

Whne
~linister

lo appoint
in~pector

14-7. (I) A co-operative may, by resolution passed at an
annual nweting of m embers or a general meeting of members
calkd for that purµo~e, appoint an inspector to investigate
ib affairs a1Hl ma nagement.
(2) T he inspector appointed under subsection l has the
same powers and shall perform the same duties as an inspector
appointed u nder section 146 and he shall make his report in
such manner and to such persons as the co-operative by
resolution of the members directs.

l 4S.

(I) :\otwithstanding anything contained in section

l..J-6 or 147. the Minister shall appoint in writing an inspector
to invest iga te and report on the affairs and management of a
co-operative or its subsidiaries if 10 per cent of the members
of t he co-operative request in writing such investigation and
show circumstances suggesting that,
(a) t he business of the co-operative or any of its sub-

sid iaries is or has been carried on v.rith intent to
d efraud any person;
(b) the business or affairs of the co-operative or any of
it s subsidiaries are or have been carried on or conducted, or the powers of the directors are or have
been exercised, in a manner oppressive or unfairly
prejudicial to or in disregard of the interests of a
security holder;

(c) the co-operative or any of its subsidiaries was
formed for a fraudulent or unlawful purpose or is to
be dissolved for a fraudulent or unlawful purpose;
or
(d) per sons concerned with the formation, business or
a ffairs of the co-operative or any of its subsidiaries
h a ve in connection therewith acted fraudulently or
dishonestly.
Idem

(2) The '.'vJinister may on his own initiative appoint in
writing an inspector to investigate and report on the affairs
and managem ent of a co-operative or its subsidiaries if it
appears that there exist any of the circumstances mentioned
in clause a , b, cor d of s ubsection 1.

Productrnn
of accounts
and records

(3) Every person shall produce for the examination of the
inspector all accounts and records in their custody or control
which relate to the co-operative or any of its subsidiaries.
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(4) The inspector may examine upon oath any present or Examination
former director, officer, agent or employee of the co-operative ::1nale~~ath
or any of its subsidiaries in relation to its affairs, management,
accounts and records.
(5) l'pon an application to the court b\· the in~pectur. tlwcodurtr
..
·
.
fi
01 er or
court may, on such terms and cond1twns as 1t sees t, orderexaminat•on
any person not mentioned in subsection 4 to attend and be
examined under oath before the inspector on any matter
relevant to the investigation.

(o) Every director, officer, agent, employee, banker or Offences
auditor who refuses to produce any account or record referred
to in subsection 3 and every person examined under subsection 4 or 5 who refuses to answer any question related to
the affairs and management of the co-operative or any of its
subsidiaries is guilty of an offence under section 176 in addition
,to any other liability to which he is subject.
(7) The inspector shall deliver the report of his investigation Report to be
to the l\Iinister and the Minister may forward a copy of the ~fgi~~~..
report to the co-operative and any subsidiary of the cooperative investigated.
149. \Vhere it appears from the report of an inspector Remedies
made under ,;ection 146, 147 or 148 that any of the circumstances set out in clause a, b, c or d of subsection 1 of section
148 exist, the :\finister may, notwithstanding any other
remedies available,

(a) apply under clause d of section 217 of The Rusi11c~s~~3 o. 197o.
Corporations Act to wind up the co-operative by
order of the court;
(b) cancel the certificate of incorporation for cause under
section 166;
(c) require, or apply to the court for an order under

section 78 requiring, the directors of the co-operative
to call a general meeting of members; or
(d) refer the report of the inspector to thl' .\ t I ornt'\'

General.
l 50. A copy of the report of a11 inspector appointed under ~~~~~ible
this Act authenticated by the regbtrar of the court or in the in
procet>dings
case of an investigation under section 147 or 1~8 hy tlw
inspector is admissible in any legal proceeding and is evidence
of the opinion of the inspector in relation to any mattt>r contained in the report
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.·I 111e11d111ent of Articles
Ameud me nts

I 51. ( l ) A co-operative may, from time to time, amend
ib art irle~ of incorporation to,
(11) change its name;

(b} extend. limit or otherwise vary its objects;
(c) increase its authorized capital;
(d) decrease its authorized capital by cancelling shares
whether issued or unissued or by reducing the par
value of issued or unissued shares;
(e) increase or decrease the membership fee;

(f) increase or decrease the minimum amount of member
loans;
(g) redivide its authorized capital into shares of lesser or

greater par value;
(h) red esignate any class of shares;
(i) reclassify any shares into shares of a different class;

(j) delete or vary any provision in its articles;
(k) provide for any other matter or thing that is authorized by this Act to be set out in the articles or that
could be the subject of a by-lav-..- of the co-operative;

(l} convert it into a co-operative with or without share
capital ;
R.S.O. 1970.

(m) convert it into a corporation to which The Business
Corporations A ct applies.

Authoriza-

(2) An amendment under subsection l, except clauses l
and m, shall be authorized by a special resolution.

c. 53

tion

Idem

(3) Subject to section 152, an amendment \HHler claWil' l or m
of ,.,ubsection 1 shall be a uthorized hy a n·:-;olution of the
board of directors and confirmed bv ;t ka,;t three-quarters
of the votes cast at a general mecti~g o! the rnem bers of the
co-operative duly calle<l for that purpose.
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(4) If the amendment is to delete or varv a preference, Adf~tiona1
right, condition, restriction, limitation or prohibition attaching ~ir. onzation
var1a.t1on of
to a class of preference shares or to create preference shares, rights or
·
· any respect m
· pnonty
· · to or on a panty
· wit
· h anshares
preference
ran k mg
m
existing class of preference shares, then, in addition to the
confirmation required by subsection 2, the resolution is not
effective until it has been confirmed,
(a) by 100 per cent of the holders of the shares of such

class or classes of shares in writing; or
(b) in \\"riting hy at least 95 per cent of th(· holders of

the ,.;hare,.; of ,.;uch class or classes of shares holding
at least 95 per cent of the issued shares of such dass
or classes and after twenty-one days notice of tlw
resolution and confirmation has been given hy sending the notice to each of the holders of shares of such
class or classes to his latest address as shown on the
records of the co-operative and only if at the expiration of twenty-one days none of the holders of such
class or classes has dissented in writing to the cooperative ; or
(c) if the articles so provide, by at least two-thirds of
the votes cast at a meeting of the holders of such
class or classes of shares duly called for that purpose
or such greater proportion of the votes cast as the
articles provide,

and by such additional authorization as the articles provide.
152.- (1) Notwithstanding subsection 3 of section 151, ~?gi_ersion
where a .co-operative is no. longer. able to conduct its business corporat10n
operativ~ to
an a a ffairs on a co-operat1ve basis by reason of the provisions
of an Act of the Legislature or of the Parliament of Canada,
the co-operative may apply to the }\finister for a certifica tf'
of amendment converting the co-operative to a corporation to
which The Business Corporations Act applies and, whclt' ~~o. i 97o.
necessary for the purpose, changing the co-operative into a
corporation with share capital.
(2) An application und<'r subsection 1 shall b1· authoriz(·d
by special resolution.

t~~horiza

153.- -( 1) For the purpose of bringing an amendment to
the articles into effect, the co-operative shall deliver to the
:\.linistc>r, within six months after the rl'solution has b1'C01Jll'
effective, allicles of amendment i11 duplical\'. <'Xen111·d 1111d\'r
the seal of the co-operative and signed by two ollicers, or hy

~~~~:ier':i7~t

ens
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0ne director and one officer, of the co-operative and verified
b:> allidavit of one of the olTtcers or directors signing the
article::; of amendment, setting out,
(a) the name of the co-operative;
(b) a certified copy of the resolution;
(c) that the amendment has been duly authorized as
required by subsections 2, 3 and 4 of section 151; and

(d) the date of the confirmation of the resolution by the
members.
Change
of name

(2) \\'here the articles of amendment are to change the
name of the co-operative, the articles of amendment shall be
accompanied by evidence that establishes to the satisfaction
of the l\finister that the co-operative is not insolvent.

Decrease
of capital

(3) Where the articles of amendment are to decrease the
authorized capital, the articles of amendment shall be
accompanied by evidence that establishes to the sati'sfaction
of the Minister that the co-operative is not insolvent and that
the decrease will not render the co-operative insolvent, and,
if required by the Minister, by evidence that establishes to
his satisfaction that no creditors object to the amendment.

Pro for=

(4) \Vhere the articles of amendment are to make any
change in the authorized capital, the articles of amendment
shall, if required by the l\1inister. be accompanied by a
pro forma balance sheet after giving effect to the proposed
change.

balance
sheet

CertificatE' of
amendment

154. - (1) If the articles of amendment conform to la"·,
the '.\linister shall, when all prescribed fees have been paid,

(a) endorse on each duplicate of the articles of amendment the word "Filed" and the day, month and year
of the filing thereof;
(b) file one of the duplicates in his office; and
(c) issue to the co-operative or its agent a certificate
of amendment t o which he shall affix the other
duplicate.
Effect of
certificate

(2) The amendment becomes effective upon the datt' ~ct
fort h in the certificate of amendment and the article~ of
incorporation arc amended accord ingly .
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Restatement of Articles
155.-(1) A co-operative may at any time restate its ~re:~~t~i~sent
articles of incorporation as theretofore amended.
(2) For the purposes of bringing the restated articles into ~~!i~{8°~ent
effect, the co-operative shall deliver to the Minister the restated
articles in duplicate, executed under the seal of the co-operative
and signed by two officers, or by one director and one officer,
of the co-operative and verified by affidavit of one of tht·
offlcers or directors signing the restated articles, set ting out .
(a) all the provisions that are then set out in the original
articles of incorporation as theretofore amended;
and
(b) a statement that the restated articles correctly set
out without change the corresponding provisions of
the original articles as theretofore amended.
(3) If the restated articles of incorporation conform to law, Certificate of
. .
.
f
restatement
the i\lm1ster shall, when all prescnbed ees have been paid,

(a) endorse on each duplicate of the restated articles the

word "Filed" and the day. month and year of the
filing thereof;
(b) file one of the duplicates in his office; and
(c) issue to the co-operative or its agent a restated
certificate of incorporation to which he shall affix
the other duplicate.
(4) The restated articles of incorporation become effective
upon the date set forth in the restated certificate and supersede
the original articles of incorporation and all amendments
thereto.

~e~mgite

(5) Where a certificate of restatement is issued to a co- ~·~,~~~if:~ial
operative incorporated by special Act, the co-operative is con- to apply
tinucd as if it had been incorporated under thi~ Act an<l
the special Act ceases to apply to the co-operative.

Amalgamations and Continuations
I !HL - (1) Any two or more co-operatives may amalgamate ~~nalgama
and continue as one co-operative.

(2) The co-operatives proposing to amalgamate shal l cntt'r Agreeinent
into an agreement for the amalgamation, prescribing the terms
and conditions of the amalgamation and the mod!' of carryi11g
the amalgamation into effect, and, in particular the agrePmcnt shall se t out, as may IH' applicable.
(a) the name of the amalgamated co-opera tin•;
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(b) the ohjecb of the amalgamated co-operative;
(c) th<' plan' in Ontario where the head office of the

amalganrn.tt•d co-operative is to be located, giving the
m1micipality and the county or district or, where
the head office is to be located in territory without
municipal organization, the geographic tovv·nsbip and
(lbtrict, and giving the street and number, if any;
(d ) the authorized capital of the amalgamated co-opera-

tive . the classes of shares, if any, into which it is to
he divided, the number of shares of each class, and
the par value of each share;
(e) where there are to be preference shares, the designation,;, preferences, rights, conditions. restrictions.
limitations or prohibitions applying to them or each
cla,;s of them;

(/) the restrictions, if any, to be placed on the transfer of
member loans or of its shares or any class thereof of
the amalgamated co-operative;
(R) the authorized loan capital of the amalgamated
co-operative;

(h) the amount of membership fee and the classes of
membership, if any, setting forth the designation of
and the terms and conditions attaching to each class
of membership in the amalgamated co-operative;
( 1)

the names in full and the residence address, giving
tlw :-ctreet and number, if any, of each person who is
to be a first director of the amalgamated rnopcrative;

(}) the time and manner of election of the o.;ubsl'tJllL'nt
directors of the amalgamated co-operative;
( k) whether or not the by-laws of the amalgamated

co-operative are to be those of one of the amalgamating co-operatives and, if not, a copy of the proposed
by-laws of the amalgamated co-operative;
(/) the manner in \vhich the issued shares of each of the
amalgamating co-operatives are to be converted into
issued shares of the amalgamated co-operative;
(m )

the manner of conversion of the loan and ~harL'
capital, as the case may be, of the amalgamating
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co-operatives into the loan and share capital,
as the case may be, of the amalgamated co-operative;
( n)

such other details as may be necessary to perfect the
amalgamation and to provide for the subsequent
management and operation of the amalgamated cooperative.

(3) \Vhere ,;hares of one of the amalgamating co-operatives
Shares or
.
amalgamatare held by or on behalf of another of the amalgamatmg co- ingco-.
·
· agreement sh a II prov1'de for t h e operative
operatives,
t hc ama Jgamat10n
held by
cancellation of such shares upon the amalgamation becoming another
effective without any repayment of capital in respect thereof,
and no provision shall be made in the agreement for the
convero;ion of o;uch shares into shares of the amalgamated
co-operative.
(4) The member or patronage loans, if any, of the amalgamat- Treatment of
,
, b'J'
.
f
I
d patronage
ing co-operatives
shall represent !ta
J 1tJes o the ama gamate loans
co-operative.

(5) An amalgamation agreement is not effective until ~ftPe"e"~:~~r
approved by a o;pecial resolution of each of the amalgamating
co-operatives.
Appfroval by
(6) \Vhere the can-ying out of the amalgamation agree- pre
erence
ment would result in the deletion or variation of a preference, shareholders
right, condition, restriction, limitation or prohibition attaching
to a clao;o; of issued preference shares of any of the amalgamating
co-operatives or in the creation of preference shares of the amalgamated co-operative ranking in any respect in priority to, or
on a parity with, any exio;ting class of preference shares of any of
the amalgamating co-operatives, the agreement is not effective
until it is approved in the manner provided by subsection 4
of section 151 in addition to the approval required by subsection S.

l;) 7. --(I) For the purpose of bringing an ;1111algamat ion i;~t~re~~r
into C'ffect, the amalgamating co-operatives shall, within six tfl:~lgama
months after the amalgamation agreement has become effect ive, deliver to the .:Vlinister articles of amalgamation in
duplicate execut ed under the seal of each of the amalgamating
co-operatives a11d s igned by two officers, or by onL' dirl'CIOJ' and
one officer, of each of the amalgamating co-operatives ancl
verified by affidavit of one of the officers or director,; "igning
the articles of amalgamation for each amalgamating coopcrati ve, sett ing out,

(a) the names of each of the amalgamating co-opl'ratives ;
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(b) a cert iticd copy of the amalgamation agreement;
(c) that tlw agreement has been duly approved as
required by section I 56 ; and
(d) the dates on ,.,.foch the amalgamation agreement was
approved by the members of each of the amalgamating co-operatives.
Evideacf.' of
solvency

(2) T he articles of amalgamation shall be accompanied by
evid ence that establishes to the satisfaction of the Minister
t hat each of the amalgamating co-operatives is not insolvent
a nd, if required by the .\Iinister, a proforma balance sheet
after giving effect to the proposed amalgamation.

~~~~jg;;t~fof

(3) If the articles of amalgamation conform to law, the
:\linister shall, when all prescribed fees have been paid,

a.ma.lg-a.matioa

(a) endorse on each duplicate of the a1·ticles the word

"Filed " and the day, month and year of the filing
thereof;
(b) file one of the duplicates in his office; and
(c) issue to the amalgamated co-operative or its agent a

certificate of amalgamation to which he shall affix
the other duplicate.
Effect of
certlftca te

(4) Upon the date set forth m the certificate of amalgamation,
(a) the amalgamation becomes effective and the amal-

gamating co-operatives are amalgamated and continue a" one co-operative under the terms and conditions prescribed in the amalgamation agreement:
(b) the amalgamated co-operative possesses all the prop-

erty, rights, privileges and franchises and is subject
to all liabilities, contracts, disabilities and debh of
each of the amalgamating co-operatives;
(c) the issued capital of the amalgamated co-operatin' i:',
subject to the decrease provided for in subsection 3
of section 156, equal to the aggregate of the issued
capital of each of the amalgamating co-operatives
immediately before the amalgamation becomes effectiv~; and
(d) the articles of incorporation of each of the amalgamating co-operatives are amended to the extent
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necessary to give effect to the terms and conditions of
the amalgamation agreement.
158. -(I).-\ corporation incorporated under the laws of~~~g~~':.\~g~
any jurisdiction other than Ontario may, if it appears to the
:\Jinister to be thereunto authorized by the laws of the jurisdiction in which it was incorporated, apply to the :\Iinister for a
certificate continuing it as if it had been incorporated under this
Act, and the .:VIinister may issue the certificate of continuation
on application supported by such material as appears satisfactory, and the certificate may be issued on such terms and
subject to such limitations and conditions and contain such
provisions as appear to the ;\linister to be fit and proper.

(2) Upon the date set forth in a certificate of continuation
·issued un d er sub section
·
I , t h 1s
· A ct app11es
. to t h e corporation
.

Effector
certificate

to the same extent as if it had been incorporated under this
Act.
159.-( I) A co-operative may, if authorized by a special
resolution, by the ::VIinister and by the laws of any other
jurisdiction. apply to the proper officer of that other
jurisdiction for an instrument of continuation continuing the
co-operative as if it had heen incorporated under the laws of that
other jurisdiction.

6~~~~f~rof
co-operative

(2) This Act ceases to apply to the co-operative on and Notice
after the date on which the co-operative is continued under
the laws of the other jurisdiction and the co-operative shall
file with the l\finister a copy of the instrument of continuation
certified by the proper officer of the other jurisdiction
authorized to certify such documents.
(3) This section applies only in respect of a jurisdiction
that has legislation in force that permits corporations incorporated under its laws to apply for an instrument of
continuation under the laws of Ontario.

Application

I HO. All rights of creditors against the property, rights ~j,f~~~£
and assets of a co-operative amalgamated under section 156 preserved
or continued under section 158 and all liens upon its property,
rights and assets are unimpaired by such amalgamation or
continuation, and all debts, contracts, liabilities and duties
of the co-operative thenceforth attach to the amalgamated
or continued co-operative and may be enforced against it.
DISSOLlJTIOI'\

t Ht. Sections 201 to 246, exu·pt clause a of sub-,ection I Winding
of section 231, of The nusiness Corporation:> Act apply, mulutis i;:.s.o 1970,
mutandis, to co-operatives, and for the p11rpo"e a reference c. 53
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thnl'in to a corptlr:ition ,;hall be deemed to he a reference to a
Ctl-01wra tin• ;rnd a. reference therein to a shareholder shall
lw dt'<'lllt'd to bl' a rt'fen•nce to a membe r.
Distnbut ion
o! propt"'n.. y

I fl~. (I) 011 any distribution of the property of a cotl!ll'ratin>, nwmbcr loans a11(l patronage returns that are lent
to thl' co-o p1·ratin: ran k after the ordinary debts.

D1strib11t1on

(2) The :uticles of a co-operative may provide that, upon
tlie tli,..,;olution of the co-operative and after the payment of
all debts awl liabilities, including any declared and unpaid
di\·irlenrls and the amount paid up on outstanding shares,
if any, the remaini ng property of the co-operative or any part
thereof may be distributed or disposed of,
(a) equally among the members irrespective of the
nnmhcr of shares or amount of loan::;, if any, held or
made by a member;
(b) among the membe rs at the time of di,;solntion on the
basi::; of patronage returns accrued to such members
during the five fiscal years immediately preceding
the dissolution or after the date of incorporation; or

or property
upon

1llssolution

(c) to charitable organizations.
Idem

Volunta ry
dissolution

(3) In the absence of any provisions in the articles or
by-laws, upon the dissolution of the co-operative, the whole of
its remaining property shall he distributed equally among the
members irrespl'Cti\·e of the number of shares or amount of
loans, if an~·. held or made b:-,· a memht'r.
16:3. :\co-operative may be di,;solved upon the authoriza-

tion of,
(a) a majority of the votes cast at a general meeting of
the members of the co-operative duly called for
the purpose or by such other proportion of the votes
cast as the art icles provide, but such oth!'r proportion shall not be less than SO per cent of all tlic
me mbers enti tled to vote at the meeting;
(b) the consent in writing of all the members entitled
to vote at such meeting; or

(c) all its incorporators or their personal representatives
at any time within two years after the date set
forth in its certificate of incorporation where the cooperative has not commenced business and has not
issued any shares or received any membership fees
or loans.
Articles or
dissolut10n
where
co-operative
actlve

164. (J) For the purpose of bringing the dissolution
authorized under clause a or b of section 163 into effect, the
co-operative shall deliver to the Minister within one year
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after the authorization articles of dissolution in duplicate,
executed under the seal of the co-operative and signed by two
officers or by one director and one officer of the co-operative
and verified hy affidavit of one of tlie officers or directors
signing the articles of dissolution, setting out,
(a) the name of the co-operative;

(b) that its dissolution has been duly anthorized undn
clause a orb of ;.;ect ion 163;
(c) that it has no debts, obligations or liabilities or ib
debts, obligation-; or liabilities have been duly provided for in accordance with subsection 3 or its
creditors or other persons having interests in its
debts, obligations or liabilities consent to its cli;;solution;
(d) that after satisfying the interests of creditor;.; in all

its debts, obligations and liabilities, if any, it has no
property to distribute among its members or that it
has distributed its remaining property in accordance
with section 162 or in accordance with sub;;ection -t
where applicable;
(e) that there arc no proceedings pending in any court

against it; and
(/) that it has given notice of its intention to di.;.;oln: hy
publication once in Th e Ontario (;a;;,·ttc and once
in a newspaper having general circulation in the place
where it has its principal place of businh:-:i in Ontario
or, if it doe;.; not have a place of business in Ontario,
where it has its head office.
a< dissolution
aut. horir.ed
A.rt.!cJe;rnf
.f12) For the 1mrpose of brini:ring
~
- ·
'
d1ssolut1on
nnder clause c of section 163 into effect, the co-operative .;hall where~o.
h \[" .
. j
f . j .
.
operative
.
'e
1 I 1ver to t e . · 1mster arttc e,; o (11sso 11t1on 111 dnp1irate, never active
signed by all its incorporators or their personal reprcsentati\"\'S
and verified by affidavit of one of them setting out,
{a) the name of the co-operative;
(b) the datP set forth in its c1·rtificate of incorporaLion;

(c) that the co-operative has not con11ncnn·d

llll~ine~~;

{d) that norw of its ;;hares has been issued:
(e) that no membersh ip foes or loan.; haw been rl'n·ived;
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(fl that dissolution has been duly authorized under
cla11st' c of '°'l'Ction 163 ;
(g) that it has no debts, obligations or liabilities;
(h) that after satisfying the interests of creditors in all

its debts, obligations and liabilities, if any, it has no
pro1wrty to distribute or that it has distributed its
remaining property to the persons entitled thereto;
(i) that there are no proceedings pending in any court
against it; and

Ul

that it has given notice of its intention to dissolve
by publication once in The Ontario Gazt'ltc and onre
in a newspaper having general circulation in the
place where it has its head office.

Where
creditor
unknown

(3) Where a co-operative authorizes its dissolution and a
creditor is unknown or his whereabouts is unknown, the
co-operative may, by agreement with the Public Trustee, pay
to the Public Trustee an amount equal to the amount of the
debt due to the creditor to be held in trust for the creditor,
and such payment shall be deemed to be due provision for the
debt for the purposes of clause c of subsection 1.

Where
member or
shareholder
unknown

(4) \Vhere a co-operative authorizes its dissolution and a
member is unknown or his whereabouts is unknown, it may,
by agreement with the Public Trustee, deliver or convey
his share of the property to the Public Trustee to be held in
trust for him, and such delivery or conveyance shall be
deemed to be a distribution to that member for the purposes
of the dissolution.

Power to
consent

(5) If the property delivered or conveyed to the Public
Trustee under subsection 4 is in a form other than cash,. the
Public Trustee may at any time, and within ten years after
such delivery or conveyance shall, convert it into cash.

Payment

(6) If the amount paid under subsection 3 or the property
delivered or conveyed under subsection 4 or its equivalent in
cash , as the case may be, is claimed by the person beneficiall~·
entitled thereto within ten years after it >vas so delivered. conveyed or paid, it shall be delivered, conveyed or paid to him,
but, if not so claimed, it vests in the Public Tru~t ee for the
use of Ontario, and, if the person beneficially entitled thereto
at any time thereafter establishes his right thereto to the
satisfaction of the Lieutenant Governor in Council, an amount
equal to the amount so vested in the Public Trustee shall
be paid to him.

to person
enti tied
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] G5.- ( 1) If the articles of dissolution conform to law, c~rtificateof
.
.
. drnsolut1on
the Minister shall, when all prescnbed fees have been paid
and all taxes payable by the co-operative to the Treasurer of
Ontario have been paid,
(a) endorse on each duplicate of the articles of dissolu-

tion the word "Filccl" and the clay, month and year
of the filing thereof;
(b) file one of the duplicates in his office; and
(c) issue to the co-operative or its agent a certificate of

dissolution to which he shall affix the other duplicate.
(2) The clissolution becomes effective and the co-operative Effect of
.
.
. t h e cert1hcatr
.1s
dissolved
upon the date set f orth in
o f certlficate
dissolution.
160. Where sufficient cause is shown to the Minister, he~?~;rWfi~~~~
may, after he has given the co-operative an opportunity to be~r··bty
. .
heard, b y order, upon suel1 terms an·d cond 1t10ns
as h e t h.ink s ms er
fit, cancel a certificate of incorporation or any certificate
issued by him unrler this Act, and,

(a) in the case of the cancellation of a certificate of

incorporation, the co-operative is dissolved on the
date fixed in the order;
(b) in the case of the cancellation of any other certificate,

the matter that became effective upon the issuance
of the certificate ceases to be in effect from the date
fixed in the order.
l G7 .-(1) \Vhere a co-operative Is m default in filing an ~i~~~%~fon
annual return or financial statement for a period of two years,
the Minis ter may give notice, by registered mail to the cooperative or by publication once in The Ontario Gautte, that an
order dissolving the co-operative will be issued unless the
co-operative files the annual return or financi al statement
within one year after the giving of the notice.

(2) Upon default in compliance with the notice given underfoi;~~1r~~i1~n
subsection 1. the l\linister may by order cancel the certificate
of incorporation and. subject to subsection 3, the co-operative
i~ dissolved on the date fix('d in the order.
(3) \Vhere a cu-operative is dissolved under subsection 2,
the :Vlinister, on the application of any interested person immediately before the dissolution, mac.le within two years after the
date of dissolution, may in his discretion by order, on such

Revival
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term,; and condi tions as he sees fit to impose, revive the cooperatiw. a nd thereupon the co-operative, subject to the
tl'rms and rontlitions of the order and to any rights acquired
h~· an~· person after its dissolution, is restored to its legal
ptbition , including all its property, rights, privileges and
franchises, and is subject to all its liabilities, contracts, disahilitil'S and debts, as at the date of its dissolution, in the
same manner and to the same extent as if it had not been
dissolved.
~1~.~~\~i\~~

l H8. - (1) Notwithstanding the dissolution of a co-operative
under section 165, 166 or 167,

(a) any action. suit or other proceeding commenced by
or against the co-operative before its dissolution may
be proceeded with as if the co-operative had not been
dissolved ;
·
(b) any action, suit or other proceeding may be brought
against the co-operative within two vears after its
dissolution as if the co-operative ha.:f not been dissolved; and
(c) any property that \vould have been available to
satisfy any judgment, order or other decision if the
co-operative had not been dissolved remains available
for such purpose.
Service after
dissol u tion

(2) For the purposes of this section, the service of any
process on a co-operative after its dissolution shall be deemed
to be sufficiently made if it is made upon any person last
shown on the records of the Ministry as being a director
or officer of the co-operative before the dissolution.

Liability of

t 6!J.- ( 1) Notwithstanding the dissolution of a co-operative,
each of the members among whom its property has been
distributed remains liable to its creditors to the extent of the
amount received by him upon the distribution, and an action
in a court of competent jurisdiction to enforce such liability
may be brought against him within two years from the date
of the dissolution and not thereafter.

members to

creditors

Action
against one
member as
representing
class

(2) Where there arc numerous members, the court referred
to in subsection 1 may permit an action to be brought against
one or more members as representatives of the class and,
if the plaintiff establishes his claim as creditor, may make
an order of reference and add as parties in the referee's
office all such members as arc found, and the referee shall
determine thP. amount that each should contribute towards
the plaintiff's claim and may direct payment of the sums so
determined.
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170• Sub1·ect to section 168 ' any real or personal IlfopertvForfeitureor
• una1sposea
of a co-operative that has not been disposed of at the date of property
its dissolution is forfeit to the Crown.
1 71. At the same time as a co-operative is required to Annual
.
l\I. .
d
b
return
file its financial statements with the ·mister un er su section 2 of section 141, the co-operative shall also file an annual
return in such form as the regulations prescribe.
GENERAL

172.-(1) Subject to the articles or by-laws of a co-operative,~i~~~cteo~~and
members

(a) a notice or other document required to be given or
sent by a co-operative to a member or director may
be delivered personally or sent hy prepaid mail
addressed to the member or director at his latest
address as shown on the records of the co-operative;
and

(b) a notice or other document sent by mail by a cooperative to a member or director shall be deemed
to be given or sent at the time when it would be
delivered in the ordinary course of mail.
(2) \Vhere notices or other documents required by this Undelivered
· Ies or by- Iaws to be given
·
. mall
Act, the art1c
or sent by a co-operative
to a memher have been mailed to the member at his latest
address as shown on the records of the co-operative and
where, on three consecutive occasions, notices or other documents have been returned by the Post Office to the co-operative,
the co-operative is not required to mail to the member any
further notices or other documents until such time as the
co-operative receives written notice from the member requesting that notices and other documents be sent to the member
at a specified address.
Notice to.
(3) Excei>t \Vhere othen1rise provided in this Act ·1 notice co·operat1ve
or documen t required to be given or sent to a co-operative
may be sent to the co-operative by prepaid mail at its hi'ad
office as shmvn on the records of the Ministry and shall
be deemed to be given or sent at the time when il would be
delivered in the ordinary course of mail.
•

•

I'..

(4) Where a notice is required by this Ad to b!' gi\'rn to~~~ii~~ra~d
any person, the giving of the notice mav be waived or theahr1ui:rement
·
f or t h r notice
·
.
.
. I1 t h r ot t1rne
time
may be waived
or • <1 bnclged
wit
conscnl in writing of snch [}('rson, wlH'tlwr bl'forc or aftN
the time prescribed.
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I 7 a. - (1) E\'l'ry pt'rson who makes or assists m making
a statenwnt in any document required by or for the purposes
of thi,.: Act or the n'gulations that, at the time and in the
light of thl' circumstances under which it was made, is false
or mislt>ading in respect of any material fact or that omits to
stall' an\' material fact the omission of which makes the statenwnt faise or misleading is guilty of an offence and on summary C011 \·ictio11 is liable to a fine of not more than $2,000 or
to imprisonment for a term of not more than one year, or to
both.

Defence

(2) ~o person is guilty of an offence under subsection 1 if
be did not know that the statement was false or misleading
and in the exercise of reasonable diligence could not haw·
kn O\\"ll that the statement wa,.; false or misleading-.

Olfence,

17-1. --(1) Every person who fails to file with the :\linister
any document required by this Act to be filed with him is
guilty of an offence and on summary conviction is liable to a
fine of not more than $2,000 or, if such person is a corporation,
to a fine of not more than $20,000.

failure
to file

Idem

(2) \\'here a corporation is guilty of an offence under
subsection 1, every director or officer thereof who authorized,
permitted or acquiesced in such offence is also guilty of an
offence and on summary conviction is liable to a fine of not
more than $2,000.

Conse nt

l 7 5. No proceeding under section 173 or 174 shall be
commenced except with the consent or under the direction of
the :.Iinister.

Offence.
genera l

l 7 6.-(1) Except where otherwise provided, every person
who commits an act contrary to or fails or neglects to comply
with any provision of this Act or the regulations is guilty of
an offence and on summary conviction is liable to a fine of
not more than $1,000 or, if such person is a corporation, to
a fine of not more than 510,000.

Idem

(2) \\'here a corporation is guilty of an offence under
subsection 1, every director or officer ther eof who authorized,
permitted or acquiesced in the offence is also guilty of an
offence and on summary conviction is liable to a fine of not
more than Sl,000.

L imita tion

I 7 7. -(1) No proceeding under section 173 or 174 or under
section 176 for a contravention of section 118 shall be commenced more than one year after t he facb upon which the
proceedings are based first came to the knowledge of the
:.Iinister as certified by him.
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(2) Subject to subsection 1, no proceeding for an offence Idem
under this Act or the regulations shall be commenced more
than one year after the time when the subject-matter of the
offence arose.

l 7 8. 'Where a co-operative or a director, officer or employee Order1for
.
l
. h
. .
f
. c omp iance
o f a co-operative does not comp y \\/It any prov1s10n o this
Act or the articles or the by-laws of the co-operative, the
:Vfinister or a member or a creditor of the co-opera tive, notwithstanding the imposition of any penalty in respect of such
non-compliance and in addition to any other rights he may
have, may apply to the court for an order directing the cooperative, director, officer or employee, ao:. the case may be,
to comply with such provision, and upon such an application
tlw court may make snch order or such other orclc-r as the
court thinks fit.
179.-(1) The Minister may require any fact relevant to Proof by
.
.
.
.
a ffidavit
the performance of l11s duties under this Act or the regulations
to be verified by affidavit or otherwise.
(2) For the purpose of holding a hearing under this Act , ~:~~sna~
the J\linister may administer oaths to witnesses and require
g
them to give evidence under oath.
180. The .\Iinister shall cause notice to be publishPd forth- ~ru:~lY~~~on
with in 'the Ontario Gazette
in Th e
Ontario
t

Gazette

(a) of the issue of every certificate under sect ion 6, 9,

154, 155, 157, 158 or 165;
(b) of the issue of every order under section 118, 166 or
167;

(c) of the filing of a certified copy of a n order under
subsection 6 of section 215 or subsection 2 of section
R.S.o. 1970,
228 of '[he Business Corporation!> A ct ;
c. 53
(d) of the filing of a notice b y a liquidator under subsection 2 of section 215 of The Business Corporations

Act.
181. (I ) l ' pon payment of the p rescri bed ff'e, an y personSearches
is entitled t o examine an y doc11ml'nt lilc d wit h or issued by
the :\Iinistcr under this Act , and to make extracts then·from.

of tlw 111-cscrilH'rl fee ' the ~linister shall Certi.fie
a t ions
(2) L' 11on pavmcnt
J
by Minister
furnis h a n:" person wi t h a rertificate as to wlwt lwr or not a
doc umc>nt ha..; !wen hlt•d wi t h or i..;suc>d by him under th1~ Act
or a ny pn·d ece,:,,.;or thereof or with a certified copy of <ll1\'
s uch rloc11mc11t .
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of ~11n1~t~'r

Ct.•rll1kat~s

as t'lo\'idi:>rn..·~

:-O:ot1ce of

refusal
to file
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! 11 \\']i,-r,· tht" .\ ct n·q11i r<''- or a 11thDriz("' till· :i.lini'-t('r
n·rtitic1lt' Llr rl'rti(y any fact, tlw C<'rtiticate ,;hall be
i,.;,.;m·d undn the seal of the :i.Iinistcr a nd shall be signed by him
or h~· sttd1 officer of tlw ;\finistry as is designated by the
rq.;ula tio11s.

I :-I:!.

to 1,.;,.;\ll' a

(2) Anv certificat e purporting to lw under the s1·al of the
:i.tinistt•r and signed by a person authorized by or under
s11b,.;L'rtio11 I, or any certified copy, is receivable in evidence
in any action, prosecution or other proceeding as prima facie
proof of the facb so certified withont proof of the seal or of
the signature or the official position of the person appearing
to ha \ 'e signed the certificate.
I Ha. (I) \\'hen' the :\Iinister refuses to lile any articles or
any otlH·r document rcyuired by this Act to be filed by him
before it becomes effective, he shall give written notice to the
person who clelivcrcd the articles or other document of his
refusal, specifying the reasons therefor.

Failure to
act deemed
refusal

(2} \\'here, within six months after the delivery to the
:\Iinister of articles or other document referred to in subsection I, the '.\Iinistcr has not filed or refused to file such
articles or other clocument, he shall be deemed for the purposes
of sect ion 184 to have refused to file it.

tr~~r:~/{0 m

18-L--( 1) Any person who feels aggrieved hy a decision of
the :\linister to,
(n) refuse to file articles or any other document or to

issue any certificate required by this Act to be filed
or issued;
(b) issue or refuse to issue a certificate of amendment
under su bscction 2, 3 or 4 of section 9;

(c) issue a certificate of arnen(lrnent under section 143,
144 or 152;

(d ) issue an order under section 166,

may appeal the decision to the Supreme Court.
~?W~f~~~

(2 J The :i.1 inister shall certify to the R egistrar of the
Supre me Court,
(a ) the decision of the :i.linister, together with a state-

ment of the reasons therefor;
( b} the record of any hearing; and

1973

CO-OPERATIVE CORPORATIONS

Chap. 101

993

(c) all written submissions to the Minister or other
material that is relevant to the appeal.
(3) The Minister is entitled to be heard, by counsel or~~~rescnta.
otherwise, upon the argument of an appeal under this section.
(4) Where an appeal is taken under this section, the Supreme ~~g~[ 0 f
Court may by its order direct the 11inister to make such
decision or to do such other act as the Minister is authorized
and empowered to do under this Act and as the court thinks
proper, having regard to the material and submissions before
it and to this Act, and the Minister shall make such decision
or do such act accordingly.

of the· Supn·me
Court ' the may
Minister
(5) Notwithstanding an order
·
·
·
make
Minister has power to make any further decision upon new fdurth!!r
· I
·
.
.
.
cc1s10n
matena or where there 1s a material change m the c1rcumstances, and every such decision is subject to this section.
185. An appeal lies to the Court of Appeal from any tr~~~~urt
order made by the court under this Act.

186. The Lieutenant Governor in Council may make Regulations
regulations respecting any matter that he considers necessary
relating to the incorporation, conduct and dissolution of cooperatives induding, without limiting the generality of the
foregoing, regulations,
(a) respecting names, objects, authorized capital, the
form an<l contents of offeringstatements, membership,
the designations, preferences, rights, conditions ,
restrictions, limitations or prohibitions attaching
to shares or classes of shares or any other matter
pertaining to articles or the filing thereof;
(b) requiring the payment of fees for any matter that
the :Minister is required or authorized to do under
this Act, and prescribing the amounts thereof;
(c) prescribing any matter required by this Act to be
prescribed by the regulations;
(d) designating officers of the .Ministry for the pur-

poses of paragraph 4 of subsection 1 of section I and
section 182.
187.-( 1) For three years after this Act comes into forcc~F.'~Yt~~:ncc
any provision in the letters patent, supplementary letters patent, etc.
patent or by-laws and any special resolution of the cooperative that was valid immediately before this Act comes
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into fo rel\ l' XCl'pt a provbion that contravenes sec tion 110.
conti11m·,; t o ht' , ·alid and in effect but any additions or
amernlnwnt:- tu or ckldion,; from any provision in the letters
pa lt•nt . ,;uppkmentary letters patent or by-laws of a coopl•rati\-l' ,;hall be mad<" in accordancl" with this Act.
Co ntlnuanre

(2 ) For tlirct' ~·(·ars after this Act comes into force the
pniyi,.;ion:- of Tl1t Corpora/ions Act relating to the liability of
t h t' holder of shares that arc not fully paid and to the enforceme nt o f ,;uch liability continue to apply in respect of shares
that are not fully paid.

Co mrnence-

t SS •. This Act comes into force on a day to be named by
the Lieutenant Governor by his proclamation.

rt- ~hal'e~
n ot fully
pah\
R S _O_ 1970.
c. B9

m.ent
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